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November 22, 2005 

U.S. Environmental Protection Agency 
Linda Mangrum, SR-6J 
Remedial Enforcement Support Section 
77 West Jackson Blvd. 
Chicago, IL 60604-3590 

RE: The Chemical Recovery Systems Site, Elyria, Ohio 
Response to Request for Information 

Dear Ms. Mangrum: 

Invitrogen Corporation ("Invitrogen") hereby responds to EPA's Request for 
Information dated September 21, 2005 regarding the above-captioned site ("CRS Site"). 
Invitrogen is responding to this request for information in its capacity as successor-in-
interest to The Dexter Corporation ("Dexter"). We wish to emphasize at the outset that 
Dexter is the entity that has been connected to the CRS Site - we are aware of no 
evidence that any company affiliated with Invitrogen, other than Dexter, has been 
connected to the CRS Site. 

We also thought it may be helpful at this point to clarify Invitrogen's relationship 
with Dexter. In 2000, Dexter sold off all of its active businesses to companies other than 
Invitrogen. "The Dexter Corporation" (the corporate entity that remained after all its 
businesses were sold) was then merged into Invitrogen as a necessary prerequisite to 
Invitrogen's acquisition of Life Technologies, Inc., a life sciences company of which 
Dexter owned a majority of the shares. Invitrogen has not operated, and does not 
currently operate, any active business previously operated by Dexter. Under the terms of 
the Dexter-Invitrogen merger agreement, Invitrogen acquired a limited scope of liabilities 
that were not otherwise acquired by the companies that purchased Dexter's active 
businesses. 

As we believe EPA is aware, the CRS Site records (of which we have obtained 
copies) appear to refer to Dexter-related entities in two ways. First, some of the site 
records refer to waste deposited at the site by "Dexter Corporation". These records also 
refer to waste deposited by "the Hysol Division of Dexter Corporation." As we believe 
EPA is aware, all liabilities (past, present, and future) associated with the Hysol Division 
of Dexter were acquired by Loctite Corporation (now Henkel Corporation) in 2000. 
Under the terms of the sale agreement between Dexter and Loctite for the Hysol Division 
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business, any waste share at the CRS Site attributable to the Hysol Division is solely the 
responsibility of Henkel Corporation. 

With respect to the "Dexter Corporation," the Site records reference some 
unidentified and unknown materials deposited at the CRS Site between 1975 and 1979. 
However, the records do not identify the specific materials received by the site, and do 
not provide any information to identify the "Dexter" facilities that generated the materials 
generally referenced in the records. Invitrogen has conducted a comprehensive search of 
Dexter records in its possession in an effort to determine whether any of those records 
indicate which of Dexter's formerly-owned businesses may have transported waste to the 
CRS Site. Unfortunately, we have not located any information or evidence to suggest 
which Dexter business (if any) might have transported the waste attributable to "Dexter 
Corporation" at the CRS Site. 

Invitrogen's response to the Request for Information are set forth below. Given 
that Dexter sold off its active businesses before being merged into Invitrogen, and that 
Invitrogen has not operated any business previously owned by Dexter, we note that the 
Dexter records in our possession are limited in scope. 

EPA Questions: 

1. Persons consulted: 

Persons consulted in the preparation of this response (in addition to the undersigned) 
include Cristina Amorim, Invitrogen Director of Environmental, Health and Safety; Jeff 
Schatz, Invitrogen Global Regulatory Compliance Manager, EHS; Katherine Wellman, 
former Invitrogen Director of Environmental, Health and Safety; John Thompson, 
Invitrogen Vice President of Corporate Development (formerly Dexter Vice President of 
Corporate Development); and Kathleen Burdett, former Dexter Chief Financial Officer. 

2-3. Documents consulted, any other persons with responsive documents: 

Documents consulted in the preparation of this response include Dexter corporate records 
provided to Invitrogen by Dexter relating to the merger of Dexter into Invitrogen in 
September 2000. We have not located any documents relating to the shipment of 
material to the CRS Site. We are not aware of any other person who would be able to 
provide a more detailed or complete response to EPA's questions, or who may be able to 
provide responsive documents. 

4. EPA Identification Numbers: 

Invitrogen Corporation and its subsidiaries and affiliates operate a number of facilities in 
the United States, each of which has its own EPA ID number. None of these facilities 
were previously operated by Dexter, and none have been connected with the CRS Site. 
We are unaware of the EPA ID numbers previously held by the businesses previously 



owned by Dexter and sold in 2000. However, we found the following EPA ID numbers 
for businesses that appear to have been owned by Dexter, on the EPA website. Again, 
we are aware of no evidence showing which of these entities, if any, may have 
transported waste to the CRS Site. 

Dexter Non woven Materials, Windsor Locks, CT - EPA ID# CTDOOl 155761 
Dexter Packaging Products, Birmingham, AL - EPA ID# ALD078964970 
Dexter Chemicals, Waukegan, IL - EPA ID# ILD004531927 
Midland Division of Dexter Corporation, Cleveland, OH - EPA ID# OHD004531976 
Hysol Division of Dexter, Pittsburgh, CA - EPA ID# CAD050345438 

5-9. Information Regarding Substances Transported to CRS Site, Persons 
Connected with the Site: 

As noted above, Invitrogen has not located any documentation or information regarding 
materials transported to the CRS Site, persons connected with the Site, or any Dexter 
business that may have generated materials deposited at the Site. 

10. Insurance Policies: 

We have attached as Exhibit 1 a copy of an insurance policy register for Dexter 
Corporation, provided to Invitrogen around the time Dexter was merged into Invitrogen. 
Because Invitrogen never operated any business previously operated by Dexter, we 
believe that the vast majority of Invitrogen's insurance policies are not relevant in this 
matter. Invitrogen purchased a pollution insurance policy in June 2001 to cover certain 
specifically identified/listed Dexter environmental liabilities. However, this policy was 
negotiated, and the specific matters/sites to be covered by the policy were agreed upon, 
prior to Invitrogen/Dexter's knowledge of Dexter's potenUal connecfion to the CRS Site. 
As such, any potential liability flowing from Dexter relating to the CRS Site was not 
included in this policy coverage. 

11. Income Tax Retu rns: 

Because Invitrogen is a multinational corporation with a number of subsidiaries, 
Invitrogen's income tax retums are extremely voluminous documents. We are fully 
prepared and committed to provide the EPA with financial infoiTnation needed to resolve 
the issues at hand, and hereby request to work with EPA to focus this information request 
on information critical to EPA's review process. 

12. Corporate documents: 

Invitrogen is a corporafion. Please find attached at Exhibit 2 a copy of Invitrogen's 
Articles of Incorporation and By-Laws. Invitrogen Corporation is the parent company of 
the companies in the Invitrogen group, and a list of Invitrogen's subsidiaries is attached 
at Exhibit 3. Attached at Exhibit 4 is a copy of Invitrogen's most recent 10-K as filed 
with the Securifies Exchange Commission, containing financial statements and a 



statement of the company's assets and liabilities. Given the voluminous nature of this 
documentation, we provided the information for the most recent year. If EPA requires 
additional documentation for previous years, please let us know. Again, we note that 
neither Invitrogen nor any of its subsidiaries has been connected with the CRS Site. 

13-14. Not appUcable. 

Invitrogen's response to EPA's request for information is not an admission or 
acknowledgment of any fact, fault, and/or liability, and is not a waiver of the Attomey 
Client Privilege, Attomey Work Product and/or Self-Crifical Analysis Privilege, or of any 
right, privilege, or defense by Invitrogen with respect to any claim which may be the 
subject of the request or which relates in any way to the above-referenced Site. 
Additionally, in providing this response, Invitrogen does not in any way waive or intend 
to waive, but rather specifically preserves, all objections to competency, relevancy, 
materiality and admissibility of the response in any proceedings for any purposes. 

Certification Statement; 

The undersigned certifies under penalty of law that this document and all attachments 
were prepared under my direction or supervision in accordance with a system designed to 
assure that qualified personnel properly gather and evaluate the information submitted. 

Based upon my inquiry of the person or persons who manage the system, or those 
persons directly responsible for gathering the information, the information submitted is, 
to the best of my knowledge and belief, true, accurate, and complete. I am aware that 
there are significant penakies for submitting false informafion, including the possibility 
of fine and imprisonment for knowing violations. 

Lori A. Manca, Esq. 
Regulatory Counsel 
Invitrogen Corporation, Successor-in-interest to The Dexter Corporation 
7305 Executive Way 
Frederick, MD 21704 
Tel: 240-379-4687 
Fax: 240-379-4650 
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CERTIFICATE OF CORRECTION ^ ^ 040115401 - 2753431 Fii£ 

FILED TO 
CORRECT A CERTAIN ERROR IN 

THE RESTATED CERTIFICATE OF INCORPORATION OF 

INVITROGEN CORPORATION 

Invitrogen Corporation, a coiporation organized and existing under and by virtue 

of the General Corporation Law of the State of Delaware, hereby ceitifi&s that: 

1. The name of the corporation is Invitrogen Corporation. 

2. A "Restated Certificate of Incorporation was filed with the Secretary of 

State of Delaware on October 20,2003, and said Restated Certificate of Incorporation requires 

correction as permitted by subsection (f) of Section 103 of the General Corporation Law of the 

State of Delaware. 

3. The inaccuracy in said Restated Certificate of Incorporation to be 

corrected is as follows: the provisions of the Certificate of Designation, Preferences and Rights 

of the Terms of the Series B Preferred Stock, filed with the Secretary of Stale of Delaware on 

March 27,2001, were not included in said Restated Catificale of Incorporation, and Section C of 

Article FV should have been labeled as Sectitxi D. 

4. Article IV, Sedions C and D, are hereby corrected to read as follows: 

C. SERIES B PREFERRED STOCK 

1. Designation and Amount. The shares of such series shall be designated as 
"Series B Preferred Stock" (the "Series B Preferred Stock"); $0,001 par value per share, and the 
munber of shares constituting such series shall be 1,000,000. 

2. Dividends and Distributions. 

(A) The dividend rate on ths shares of Scries B Preferred Stock shall be for 
each quarterly dividend (bereinaftw referred to as a "quarterly dividend period"), wiiich quarterly 
dividend periods shall conmiffice on January I, April 1, July 1 and October 1 each year (each 
such date being referred to herein as a "(̂ ^uarterly Dividend Payment Date") (or in the case of 
original issuance, from the date of original issuance) and shall end on and include (he day next 
preceding the first date of the next quarterly dividend period, at a rate per quarterly dividend 

period (rounded to the nwrest Cent) equal to the greater of (a) 625.00 or (b) subject to the 
provisions for adjustment hereinafter set forth, 100 times the aggregate per share amount of all 
cash dividends, and 100 times the aggregate share amount (payable in cash, based upon the fair 
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market value at the time the non-cash dividend or other distribution is declared as determined in 
good faith by the Board of Directors) of ail non-ca^ dividends or other distributions other than a 
dividend payable in shares of Common Stock or a subdivision of the outstanding shares of 
Common Stock (by reclassification or otherwise), declared (but not withdrawn) on the Common 
Stock, par value SO.OOl Par value of Common Stock per share, of the Corporation (the "Common 
Stock") during the immediately preceding quarterly dividend period, or, with respect to the first 
quarterly dividtaid period, since the first issuance of any share or fraction of a share of Series B 
Preferred Stock. In the event this Company shall at any time after February 28,2001 (the "Rights 
Declaration Date") (i) declare any dividend on Common Stock payable in shares of Common 
Stock, (ii) subdivide the outstanding Common Stoclc, or (ui) combine tlie outstanding Common 
Stock into a small ernumber of shares, then tn each such case the amount to which holders of 
shai'es of Series B Preferred Stock were entitled immediately prior to sudi event under clause (b) 
of the preceding sentence shall be adjusted by multiplying such amount by a fraction the 
numerator of which is the number of shares of Common Stock outstanding immediately after 
such event and the denominator of which is the number of shares of Common Stock that were 
outstanding immediately prior to such event. 

(B) Dividends shall begin to aaxue and be cumulative on outstanding shares 
of Series B Prefen-ed Stock from the Quarteriy Dividend Payment Date next preceding the date 
of issue of such shares of Series B Preferred Stock, unless the date of issue of such shares is prior 
to the record date tor the first Quarterly Dividend Payment Date, in which case dividends on such 
shares shall begin to accrue from the dale of issue of such shares, or unless the date of issue is a 
Quarterly Dividend Payment Dale or is a date alter the record date for the detennination of 
holders of shares of Scries B Preferred Stock entitled to receive a quarteriy dividend and before 
such Quarterly Dividend Payment Date, in either of which events such dividends shall begin to 
accrue and be cumulative from such Qtiartcrly Dividend Payment Date. Accrued but unpaid 
dividends shdl not bear interest. Dividends paid on the shares of Series B Preferred Stock in an 
amount less than the total amount of such dividends at the lime accrued and payable on such 
shares shall be allocated pro rata on a sharc-by-share basis among all such shares at the time 
outstanding. The Board of Directors may fix a record date for the determination of holdera of 
shares of Series B Preferred Stock entitled to receive payment of a dividend or distribution 
declared thereon, which record date shall be no more than 45 days prior to the date fixed for the 
payment thereof. 

3. Voting Rights. The holders of shares of Series B Preferred Stock shall have 
the folIovNing voting rights: 

(A) Subject to the provision for adjustment hcreinafier set forth, each share of 
Series B Preferred Stock ^ U entitle die holder thereof to 100 votes on all matters submitted to a 
vote of the stockholders of the Corporation. In the event the Coiporation shall at any time after 
the Righw Declaration Date (i) declare any dividend on Common Stodc payable in shares of 
Common Stock, (ii) subdivide the outstanding Common Stock, or (iii) combmc the outstanding 
Common Stock into a smaller number of shares, then in each such case the munber of votes per 
share to which holders of shares of Series B Prefcnxd Stock were entitled immediately prior to 
such event shall be adjusted by multiplying such number by a fraction the numerator of which is 
the number of shares of Common Stock outstanding immediately after such event and die 
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denominator of which is the number of shares of Common Stock that were outstanding 
inmiediately prior to sudi event. 

(B) Excqjt as otherwise provided herein, in the Certificate of Incorporation or 
by law, the holders of shares of Series B Prefened Stock and the holders of shares of Common 
Stock shall vote together as one class on all matters submitted to a vote of stockholders of the 
Corporation. 

(C) Except as set forth herein, in the Certificate of Incorporation and in the By­
laws, holders of Series B Prcfeued Stock shall have no special voting rights and thdr consent 
shall not be required (except to the extent they are entitltti to vote with holders of Common 
Stock as set forth herem) for taking any corporate acrion. 

4. Reacqtuixed Shares. Any shares of Series BPrefenred Stock purchased or 
otherwise acquired by the Corpomtion in any manner whatsoever shall be rethed and canceled 
promptly after the acquisition thaeof. All such shares shall upon their cancellation become 
authorized but unissued shares of Preferred Stock and maybe reissued as part of a new scries of 
Preferred Stock to be created by resolution or resolutions of the Board of Directors, subject to the 
conditions and restrictions on issuance set forth herein. 

5. Liqindatioa, Dissolution or Winding Up. fa the event ofany voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation, the holders of the Series B 
Preferred Stock shall be entitled to receive the greater of (a) $25,000.00 per share, plus accrued 
dividends to the date of distribution, whether or not eamed or declared, or (b) an amount per 
share, subject to the provision for adjustment hereinafter set forth, equal to 100 times the 
aggregate amount to be distributed per share to holders of Common Stock. In the event the 
Corporation shall at any time after the Ri^ts Declaration Dale (i) declare any dividend on 
Conmion Stock payable in shares of Common Stock, (ii) subdivide the outstanding Common 
Stock, or (iii) combine the outstanding Common Stock into a smaller number of shares, then in 
each such case the amount to which k>lders of shares of Series B Preferred Stock were entitled 
immediately prior to such event pursuant to clause (b) of the preceding sentence shall be adjusted 
by multiplying such amount by a fraction the numerator of which is the number of shares of 
Common Stock outstanding immediately after such eveat and the doiominator of which is the 
number of shares of Common Stock that were outstanding immediately prior to such event. 

6. Consohdatioii. Merger^Etc. In case the Corporation shall enter into any 
consohdation, merger, combination or other tnmsaction in wMdi the ^lares of Common Stock 
are exchanged for or changed into other stodc or securities, cash and/or any other property, tlien 
in any such case tlie shares of Series B Preferred Stock shall at the same thne be similarly 
exchanged or changed in an amount per share (subject to the provision tor adjustment hereinafter 
set forth) equal to 100 times the aggregate amount of stock, securities, cash and/or any other 
property (payable in kindX as flic case may be, into which or for which each share of Common 
Stock is changed or exchanged. Lai die event die Corporation shall at any time after the Rights 
Declaration Dale (i) dcclaie any dividend on Common Stodc payable in shares of Common 
Stock, (ii) subdivide the outstanding Common Stock, or (iii) combine the outsfanding Common 
Stock into a smaller nxmbcr of shares, tlicn in each such case the amount set tbrth in the 
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preceding sentence with respect to the exchange or change of shares of Series B Preferred Stock 
shall be adjusted by multiplying such amount by a fraction the numerator of which is the number 
of shares of Common Stock outstanding immediatdy after such event and the denominator of 
which is the number of shares of Common Stock that were outstanding hnmediately prior to such 
event. 

7. No Redemption. The shares ofSeriesB Preferred Stock shall not be 
redeemable. 

8. Fractional Shares. Series B Preferred Stock may be issued in fractions of a 
share which shall entitle the holder, in proportion to such holder's fractional shares, to exercise 
voting rights, receive dividends, participate in distributions and have the benefit of all other 
rights of holders of Series B Preferred Stock. All payments made with respect to fictional shares 
hereunder shall be rounded to the nearest whole cent, 

9. Certain Restrictions. 

(A) Whenever quarterly dividends or other dividends or distributions payable 
on the Series B Prefated Stock as provided in Section 2 are in arrears, thereafter and until all 
accrued and unpaid dividends and distributions, whether or not declared, on shares of Series B 
Prefemsd Stock outstanding shall have been paid in full, the Corporation shall not: 

(i) declare or pay dividends on, make any other distributions 
on, vn: redeem or purchase or otherwise acquire for consideration any 
shares of stock ranking junior (eidier as to dividends or upon liquidation, 
dissolution or winding up) to the Series B Preferred Stock; 

(ii) declare or pay dividends on or make any other distributions 
on any share* of stock ranking on a parity (either as to dividends or upon 
liquidation, dJ.s.solution or winding up) with the Series B Preferred Stock, 
except dividends paid ratably on die Series B Preferred Stock and all such 
parity stock on which dividends are payable or in arrears in proportion to 
the total amounts to which the holders of ail such shares are then entitled; 

(iii) redeem or purchase or otherwise acquire for consideration 
shares of any stock ranking on a parity (either as to drvndends or upon 
liquidation, dissolution or winding up) widi the Series B Preferred Stock, 
provided that the Corporation may at any time redeem, purchase or 
otherwise acquire shar^ of any such parity stock in exchange for shares of 
any stock of the Corporation ranking junior (either as to dividends or upon 
dissolution, liquidation or winding up) to die Scries B Preferred Stodc; or 

(iv) purchase or oAerwise acquire for c<M3sidaration any shares 
of Series B Preferred Stock, or my shares of stock ranking on a parity with 
the Series B Preferred Stock, cacept in accordance with a purchase offer 
made in writing or by publication (as detetmioed by the Board of 
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Directors) to all holders of such shares upon such teens as the Board of 
Directors, aft«- consideration of die respective annual dividend rates and 
other relative rights and preferences of the respective series and classes 
shall determine in good faith will result in fair and equitable treatment 
among the respective s«ies or classes. 

(B) The Corporation shall not penmit any subsidiary of the Corporation to 
purchase or otherwise acquire for consideration any shares of stock of the Corporation unless the 
Corporation could, under paragraph (A) of this Section 9, purchase or otherwise acquire such 
shares at such time and in such n\anner. 

10. Ranking. The Scries B Preferred Stock shall be junior to ail odicr Series of 
the Corporation's preferred stock as to the payment of dividends and the distribution of assets, 
unless the terms of any series shall p-ovide odierwise, 

11. Amendment The Certificate oflncorporationofthe Corporation shall not be 
amended in any manner which wotdd materially alter or change the powers, preferences or 
special rights of the Series B Preferred Stock so as to affect them adversely without the 
affirmative vote of the holders of two-thirds or more of the outstanding shares of Series B 
Preferred Stock voting together as a single class. 

D. COMMON STOCK 

1. Designation; Ranking. A total of 125,000,000 shares of the Corporation's 
a>nimon stock shall be designated as Cotmnon Stock, $.01 par value per share (the "Common 
Stock"). 

2- Voting. 

(a) Election of Directors. The holders of Common Stock votmg together with 
the holders cf outstanding Convertible Preferred Stock as a single class, shall be entitled to elect 
all of the Directors of the Corporation, other than the Directors who are subject to election by the 
holders of Convertible Preferred Stock or Redeemable Preferred Stock as a separate dass for so 
long as any shares of Convertible Preferred Stock or Redeemable Preferred Stock remain 
outstanding, and thereafter shall be entitled to elect all of the Directors of the Corporation. Such 
Directors shall be the candidates receiving the highest number of atBrmativc votes entitled to be 
cast (with each holder entitled to ca,st one vote for or against each candidate with respect to each 
share held by such holder), with votes cast against such candidates and votes withheld having no 
legal effect- The election of such Directors shaU occur at the annual meeting of holders of capital 
stock or at any speciail meeting called and held in accordance witti the by-laws of the 
Corporation. Siiiject to the rights ofthcholdcraofany series of Prcfenred Stock then 
outstanding, newly created directorships resulting from any increase in the authorized number of 
Directors or any vacancies in the Board of Directors resulting from death, resignation or other 
cause (Other than the removal from office by a vote of the stockholders) may be filled only by a 
majority vote of the Directors tiien m office, though less than a quorum. Directors so chosen 
shill hold office for a term expiring at the next annual meeting of ti)e stockholders at which the 
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term of office to which they have been elected expires and until their respective successors are 
elected, except that in the case of death or resignation of any Director, in which case the Director 
so chosen shall hold office for a term expiring at the next annual meeting of stockholders. No 
decrease in the number of directors constituting the Board of Directors shall shorten the term of 
any incumbent Director. 

(b) Other Voting. The bolder of each share of Common Stock shall be entitied to 
one vote for each such share as determined on the record date for the vote or consent of 
stockholders and shall vote together with the holders of the Convertible Preferred Stock as a 
single class upon any items submitted to a vote of stockholders, excq)t as otherwise provided 
herein. 

3. Dividends. Subject to the payment in full ofall preferential dividends to which 
the holders of the Convertible Preferred Stock and the Redeemable Preferred Stock are entitied 
hereunder, the holders of Common Stock shall be entitied to receive dividends out of funds 
legally available therefor at such times and m such amounts as the Board of Directors may 
determine in its sole discretion. The Board of Directors shall give the holders of Convertible 
Preferred Stock twenty (20) days prior written notice of the declaration of any such dividends, 
and the record date for such dividends shall not precede the expiration of such twenty (20) day 
period. 

4. Liquidation. Upon any Liquidation Event, aftia the payment or provision for 
payment ofall debts and liabilities of the Corporation and all preferential amounts to which the 
holders of Convertible Preferred Stock or Redeemable Preferred Stock, as applicable, are entitied 
with respect to the distribution of assets in hquidation, the holders of Common Stock (and, to the 
extent applicable under Section A.4(a), Convertible Preferred Stock) shall be entitied to share 
ratably in the remaining assets of the Corporation available for distribution. 

5. Fractional Shares: Uncertificated Shares. The Corporation may issue fractional 
.shares (up to five decimal places) of Common Stock. Fractional shares shall be entitled to 
dividends (on a pro rata basis), and the holders of fractional shares shall be entitied to all rights 
as stockholders of tiic Corporation to the extent provided herein and under applicable law in 
respect of such fractional shares. Shares of Common Stock, or fractions thereof, may, but need 
not be represented by share certificates. Such shares, or fractions thereof, not represented by 
.share certificates (the "Uncertificated Common Shares") shall be registered in the stock records 
book of die Corporatioa The Corporation at any time at its sole option may deliver to any 
registered holder of such shares share certificates to represent Uncertificated Common Shares 
previously issued (or deemed issued) to such holder. 
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RESTATED CERTTFICATE OF INCORPORATION 
OF 

iNVrrROGEN CORPORATION 
A Dets'warc Cotporanon 

INVmiOGEN CORPORATION, a cotpoiatioa organized aod existing under the laws of 
flic State ofDclaware (the Xorporaiion'*)» hatby ciatifies as follows: 

ONE: The name of this Coiporation is INVITROGEN CORPORATION. Invitrogen 
Cotptxation was aiiguially mcotporated under the aame InviUogcQ Inc, aod the ongina] 
Ceitificatc of incofponiion ofihe Cotporation was filed wiA ib& Secretaiy of Stale ofDelawarc 
on May 21, 1997. 

TWO; Pursuant to Scctioo 245 and 242 of tfac Gcaerd CorpcnaUop Law of the State of 
I>^vare ,^Re^t»djCeiaBat te oeiiuacpaatioa restaes aod integatxs the proviaoos oftbe 
Aaocsdadul Restated Ciatificate oflnoorpcbtiQa of this CoiporanoD and Ac smeodmenis aod 
cocRdiaos thereto. 

THREE: The text of ihfc Certificate oflncoiporatiQn as heretofore in effect is hereby 
restated in its eniiicry as follows: 

ARTTCLEI 

The aaioe ofthc Corporation is Invioogea Corporation. 

ARTICLE CT 

The adtcss cftibc Ccjiporation's rcgistotd office in Ave State ofDelawace is 1209 Orange 
Street io the City arwi^mirtgum. County ofNcw Castle. The oame of its r ^ t e i ed agent at such 
addreas is The CoiporadoD Trust Compeoy. 

The calure of die buaiacss orpurposcs to be conducted or promoted by the Ccaporarion is to 
cDgji^ in aiy lawful act or activity for which corporations may be organized under the Gajeral 
Corporation Law of the State ofDclaware. 
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ARTICLE rv 

The total number of shates of capital stock which the Coiporation shall have authority to 
issue is 131,405,884, of wtiich (a) 6,405,884 shares shall be preferred stock, par value $.01 pea: 
share O'Prefened Stock"), and (b) 125,000,000 shares shall be common stock, par value $.01 per 
share. 

Except as otherwise restricted by this Certificate of LicoiporatioD, the Coiporation is 
audiorized to issue, jfrom time to time, all or any portion of the czpiai stock of the Coiporation 
which may have been authorized but not issued, to such person or persons and for such lawftil 
consideration as it may deem appropriate, and generally in its absolute discretion to determine the 
terms and manner of any disposition of such authorized but unissued capital stock. 

In additicm, the Preferred Stock authorized by this Certificate of Incorporation may be 
issued from tirrn̂  to time in one or more series. The Board ofDircctors is hereby authorized to fix 
or aker the dividend rights, dividend rate, conversion rights, voting rights, rights and terms of 
redemption, including sinking fimd provisions, the redanption price or prices, the h'quidation 
preferences and the odier pieferooces, powers, rights, qualifications, limitations and restrictions of 
any wholly unissued class or series of Prefened Stock, not including any Convertible Preferred 
Stock iwr Redeemable Preferred Stock, as defined in Article IV. A. and B. below, and the number 
of shares constituting any such series and the designanon thereof, or any of them. 

Any and all such shares issued for which the full consitoation has been paid at delivered 
shall be deemed fully paid shares of coital stock, and the holder of such shares ^hall not be liable 
for any fiirther call or assessment or any other paymem tiiereon. 

The voting powers, designations, preferences, privileges and relative, participating, optional 
or other special rights, and the qualifications, limitations or restrictions of each class of capital stock 
oftbe Corporatian, shall be as provided in this Article IV. 

A. CONVERTIBLE PREFERRED STOCK 

1. Designation. A total of2;202,942 shares of the Corporation's Preferred Stock shell 
be designated as Series A Convertible Redeemable Preferred Srock, $.01 par value per share (the 
"Convertible Preferred Stock"). 

2. Election oFDirectore; Voting. 

(a) Election of Directors. The holders of outstanding shares of Convertible 
Prefccred Stodc shaU, voting logdher as a separate class, be entitled to elect one (1) Diiector oftbe 
COTporation. Sudi I>irector shall be the caiididate receiving the highest number of affirrnative votes 
(witfi each holder of Convertible Preferred Stock entitled to cast one vote for or against each 
candidate with respect to each share of Convertible Preferred Stock held by such holder) of the 
outstanding shares of Convertible Preferred Stock (the "Convertible Preferred Stock Director 
DesigaaT), with votes cast against such candidate and votes withheld having no legal effect. The 
election ofthc Convertible Preferred Stock Director Designee by the holders of the Convertible 
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Preferred Stock shall occur (i) at the annual meeting of holders of c^tal stock, (ii) al any special 
meeting ofholdeis of capital stock, (iii) at any spedal meeting of holders of Converti"ble Preferred 
Stock called by holders of a majority of the outstanding shares of Convertible Preferred Stock or 
(iv) by the nnanimous written consent of holders of the outstanding shares of Convertible Preferred 
Stock. If at any time when any share of Convern"ble PrcfeiiBd Stock is outstanding the Convertible 
Preferred Stock Director Designee should cease to be a Director for any reason, the vacancy shall 
only be filled by the vote or written consent of the holders of the outstanding shares of Convertible 
Prefeired Stock, voting together as a separate class, in tic mntiner and on the basis specified above. 
The holders of oulstanriing shares of Convertible Prefetred Stock shall also be entitied to vote for 
all other Directors of the Corporation together with holders ofall other shares of tiie Corporation's 
outstanding capital stock eirdtled to vote fliereon, voting as a single class, with each outstanding 
share entided to the same number of votes specified in Section A2(b). 

(b) Voting Generally. The holder of each share of Convertible Prefetred Stock 
shall be entitled to the mmiber of votes equal to the largest number of fuU shares of Common Stock 
(as defined in Section C of this Article IV) into which each share of Convertible Preferred Stock 
could be converted pursuant to Section A,6 hereof (other than by means of Section A.6(b)) on the 
record date for the vote or for written consent of stockholders, if ^pUcable, multiplied by the 
number of shares of Convertible Preferred Stock held of record on such date. The holder of each 
share of Convertible Preferred Stock shall be entitled to notice of any stockholders' meeting in 
accordance with the by-laws of the Corporation and shall vote with holders oftbe Conunoo Stock, 
voting together as single class, tipon all matters submitted to a vote of stockholders excluding those 
matters required to be submitted to a class or series vote pursuant to die terms hereof (including 
without litoitarion Section A.8) or by law. FractioiMl votes shaD not, however, be permitted and 
any pactional voting t ^ t s resulting from the above formula (after aggregiting all shares of 
Comtnoa Stock into which shares of Convertible Preferred Stod: held by each holder could be 
converted) shall be rounded to the nearest whole number (with one-half rounded upward to oiic), 

3. pividends. The holders of Convertible Preferred Stock shall be entitled to receive, 
out of fimds legally available therefor, cumulative (non-compounding) dividends on the 
Convertible Preferred Stodc in fta^b, at the rate per annum of six percent (6%) of the Convertible 
Base Liquidation Amount (as defined in Section A.4 below), or $.4085 per share of Convertible 
Prefened Stock as of the date this Certificate of Incorporation is first filed with the Delaware 
Secretary of State (the "Convertible Cumulative Dividend"). Such dividends will accumulate 
commencing as ofthc date of issuance ofthc Convertiblo Prefeired Stock and shall be cumiilarive, 
lo the extent unpaid, whether or not they have been declared and whether or not there are profits, 
surplus or other funds of the Corporation legally available for the payment of dividends. 
Convertible Cumulative Dividends shall become due and payable with jesped to any share of 
Convertible Preferred Stock as provided in Sections A4, A.5, A.6, B.4 and B.5. So long as any 
shares of Convertible Preferred Stock are outstanding and the Convenible Cumulative Dividends 
have not been paid in full in f.a»ib- (a) no dividend whatsoever shall be paid or declared, and no 
distribution shdl be made, on any cqjital stock oftbe Corporation rankingjunioT to the Convertible 
Preferred Stock; and, (b) except as permitted by Sections A-8(cXii) and (iii), no shares of capital 
stock of the Corporation ranking junior to the Convertible Prefened Stock <̂ linli be purchased, 
redeemed or acquired by the Corporation and no monies shall be paid into or set aside or made 
available for a sinkrng fund for the pnrchase, redemption or acquisition thereofl All numbers 
relating to the calculation of dividends pursuant to this Section A.3 shall be subject to equitable 
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adjtistment in the event of any stock split, combination, reorganization, recapitalization, 
reclassification or other similar event involving a change in the Convertible Preferred Stock. 

4. Liquidation, 

(a) Liquidation Ptefagnce. Upon any liquidation, dissolution or winding up of 
the Coiporation and its subsidiaries, whether voluntary or involuntary (a "Liquidation Evcant"), each 
holder of outstanding shares of Convertible Preferred Stock shall be entitled to be paid out of the 
assets of die Corporation available for distribution to stockholders, wheflicr such assets are capital, 
surplus or earnings, and before any amount shall be paid or distributed to the holder of Common 
Stock or of any other stock ranking on liquidation junior to the Convertible Preferred Stock, en 
amount in cash equal to (i) $6,8091 per share of Convertible Preferred Stock held by such holder 
(adjusted ^jpropristely for stock splits, stock dividends, recapitalizations and the like with respect 
to the Convertible Prefened Stock) (the "Convertible Base Liquidation Preference Amount") plus 
(ii) any accumulated but unpaid dividends to which such bolder of outstanding shares of 
Convertible Preferred Stock is dien entitled pnrsuant to Sections A.3 and A.5(d) hereof, plus (iii) 
any interest accrued pursuant to Section A.5(c) to which such holder of Convexti"ble Preferred Stock 
is entitled (the "Convetti'ble Preferred Liquidation Preference Amounf"); provided, however, that if, 
upon any Liquidation Event, the amounts payable with respect to the Convertibb Prefened Stock 
are not paid in full, the holders of the Convertible Preferred Stock shall share ratably in any 
distribution of assets in proportion to the full respective preferential amoimts to which they are 
entitied The provisions of this Sectitm A.4 shall not in any way limit the right of the holders of 
Convertible Preferred Stock to elect to convert their shares of Convertible Piefemed Stock into 
Redeemable Preferred Stock and Common Stock pursuant to Section A.6 prior to or in coimection 
with any Liquidation Event 

(b) Notig^ Prior to the occurrence of any Liquidation Event, the Corporation will 
fiimish each holder of Convertible Preferred Stock notice in accordance with Section A.9 hereof, 
together with a certificate prepared by the chief financial officer of die Corporation describing in 
detail the facts of such Liquidation Event, stating in detail the aQiount(s) per share of Convertible 
Prefened Stock each holder of Convertible Prefeired Stock would receive pursuant to the 
provisions of Section A.4(a) hereof and stating in detail the facts upon which such amount was 
detenained. 

5. Redemption. 

(a) Redemption Events. 

(i) The holder or holders of not less than sixty-six and two-thirds 
percent in voting power of the outstanding Convertible Preferred Stock may require the Corporation 
to redeem on or after June 18,2003, 50% offlie outstanding shares of Convertible Preferred Stock; 
t>rovidej, however, that such holder or holders may not require the Corpoiation to redeem less than 
50% ofthc outstanding shares of Convertible Preferred Stock. 

(ii) The holder or holders of not less than sixty-six and two-thirds 
percent in voting power oftbe oulstanding Convertible Preferred Stock may require the Coiporation 
to redeem <ai or after June 18, 2004, all of the outstanding shares of Convertible Preferred Stock; 
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provided, however, that such holder or holders may not require the Corporation to redeem less than 
the nimibcr of outstandiiig shares of Convertible Preferred Stock. 

flii) Notice. An election pursuant to subparagraphs (i) or (n) of this 
Section A,5(a) shall be made by such holders giving the Coiporation and each other holder of 
Convertible Prefened Slock not less that fifteen (15) days prior written notice, which notice shall 
set forth the date for such redemption. 

(b) Redemption Date: Redemption Price. Upon flie election of the holders of 
not less tTifwi sboy-six and two-thirds of the voting power of the outstanding Convertible Preferred 
Stock to cause fhe Corporation to redeem the Convertible Prefened Stock pursuant to Section 
A.5(a)(i) or (ii), all holders of Convertible Preferred Stock shall be deemed to have elected to cause 
fhe Ccmvertiljle Preferred Stock to be so redeemed. Any date upon which a redenrption shall occur 
in accordance with Section A.5(a) shall be referred to as a "Convertible Preferred Redemption 
Date." The redemption price for each share of Convertible Pttfened Stock redeemed pursuant to 
Section A.5 shall be an amount in cash equal to (i) the Convertible Base Liquidation Preference 
Amount plus (ii) any accumulated but unpaid dividends on such share of Convertible Preferred 
Stock pursuant to Sections A,3 and AS(d) hereof; plus (iii) any interest accrued with reqject to 
such share of Convertible Preferred Stock pursuant to Section A.5(c) (collectively, the "Convertible 
Preferred Redemption Price"). The Convertible Prefeired Redemption Price shall be payable in 
cash in immediately available fimds to the respective holders of the Convertible Preferred Stock on 
the Convertible fteferred RedenDg5don Date and subject to Section A5(c), Until the fuU 
Convertible Pnrferred Rjedenq)tion Price has been paid to such holders for all shares of Convertible 
Preferred Stock being redeemed; (A) no dividend whatsoever shall be paid or declared, and no 
distribution shall be made, on any cqiital stock of the Corporation; and (B) uo shares of capital 
stock (other than shares of capitol stock the repurchase of which is required punuant to the 
pnyvisioQs of ERISA or any like statutory requirement) of fhe Corporation (other than the 
Convertible Preferred Stock in accordance wifli this Section A.5) shall be purchased, redeemed or 
acquired by the Corporation and no monies sb̂ ^̂  be paid into <s set aside or made available for a 
sinking fund for the purchase, redemption or acquisition thereof. 

(c) Redemption Prohibited. If, at a Convertible Preferred Redemption Date, the 
Corporation is prohibited under the General Corporation Law of the State of Delaware from 
redeeming all shares of Convertible Preferred Stock for which redemption is required hMWinder, 
then it shall redeem such diares on a pro-rata basis among the boldets of Convarti"bIe Preferred 
Stock in proportion to the full respective rederrrption amounts to which they are entitled hereunder 
to the extent possable and shalJ redeem the remaining shares to be rcdeaned as soon as the 
Coiporation is not prohibited from redeeming some or all of such shares under the General 
Corporation Law of the State of Delaware, subject to the last paragraph of Section A.8. The shares 
of Convertible Preferred Stock not redeemed shall remain outstanding and entitled to all of tiie 
rights and preferences provided in this Article IV. In the event that the Corporatioan fails to redeem 
shiires for which redempticD is required pursuant to tiiis Section A5, then during the period from 
the applicable Convertible Piefeaned Rcdemptioo Date through the date on which such shares arc 
redeemed, the ccpplicable Convertible Prefenred Redwr^tion Price of such shares shall bear interest 
at the per annum rate of the greater of (i) 12% or (u) 5% over the Citibank prime rate published in 
the Wall Street Journal on such Convertible Preferred Redemption Date, confounded annually; 
provided, however, that in no event shall such interest exceed the maximum permitted rale of 
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inierest under apphcable law (the "Maximtim POTuitted Rate'O. In the event that fulfillment of any 
provision hereof results in such rate of interest being in excess oftfae Maximum Permitted Rate, the 
obligation to be fulfilled shall automatically be reduced to eliminate such excess; i>rovided, 
however, that any subsequent increase in the Maximtim Permitted Rate shall be retroactively 
effective to the applicable Convertible Preferred Redemption Date. 

(d) Dividend After Convertible Preferred Redemption Date. From and after a 
Convertible Preferred Redemption Date, no shares of Convertible Preferred Stock subject to 
redemption shall be entitled to dividends, if any, as contemplated by Section A.3; T?rovided. 
however, that in the event that sfaareB of Convertible Preferred Stock are unable to be redeemed and 
continue to be outstanding m accordance with Section A.5(c), such shares shall continue to be 
entitled to dividends and interest thereon as provided in Sections A3 and A.S(c) until the date on 
which such shares are actually redeemed by the Corporation. 

(e) Surrender of Certificates. Upon receipt of the applicable Convertible 
Prefened Redemption Price by certified check or wire transfer, each holder of shares of Convertible 
Prefierted Stock to be redeemed shall sunender the certificate or certificates representing such 
shares to die Corporation, duly assigned or endoî ed for transfer (or accompanied l^ duly executed 
smck powers relating thereto), or; in the event the certificate or certificates are lost, stolen or 
missing, shall deliver an affidavit or agreement satisfactory to the Corporation to indemniiy the 
Corporation from any loss incurred by it in connection therewitit (an "Affidavit of Loss") widi 
respect to such certificates at the principal executive office oftbe Coiporation or the office oftbe 
transfer agatt for the Convertible Preferred Stock or such office or offices in the continentel United 
States of an agair for redemption as may fiom time to time be designated by notice to the holders of 
Convertible Preferred Stock, and each surrendered certificate shall be canceled and retired; 
tnovided. however, that if the holder has exercised its redemption right pursuant to Section 
A.5(aXi) or dse Corporation is im>htbited fiom redeeming all shares of Convertible Preferred Stock 
as provided in Section A.5(c), the holder shall not be requited to surrender said cenificate(a) to the 
Corporation until said hnldw has received a new stock certificate for those shares of Convertible 
Preferred Stock not so redeemed. 

6. Conversion. The boldets of the Convertible Preferred Stock shall have tiie 
following conversion rights; 

(a) Voluntary Conversion. The holders of shares of Convertible Preferred Stock 
shall be entitled si any time, upon the wriitai election of the holder or holders of not less than 
sbcty-six and two-thirds percent in voting power ofthc outstanding shares of Convertible Preferred 
Stock, without the payment of any additional considetaticai, to cause each (but not less than all) of 
the outstanding shares of Convertible Preferred Stock to be converted into (i) the number of filly 
paid and nonassessable shares of Common Stock (as hereinafter defined) which results from 
dividing the Conversicm Price (as defined in this Section A6(B)) per share in effect for the 
Convertible PrBfcrtcd Stock at the time of conversion into the per share Conversion Value (as 
defined in this Section A.6(a)) of the Convertible Preferred Stock and (ii) one (1) fully paid and 
non-assessable share of Redeemable Prefened Stock per share of Convertible Preferred Stock. 
Upon the election to so convert in the manner and on the basis specified in the preceding senlcnce, 
all holders of the Convertible Preferred Stock shall be deemed to have elected to voluntarily convert 
aU outstanding shares cf Convertible Preferred Stock pursuant to this Section A6. Upon the filing 
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of this Certificate oflncorporanon with the Debware Secretary of State, the "Conversion Price" per 
share of Corrveitible Preferred Stock shall be S6.8091. and the per share "Conversion Value" per 
share of Coirvcrtible Prefiared Stock shall be $6.8091. The Conversion Price per share of 
Convertible Preferred Stock shall be subjea to adjustment fiom time to time as provided in Section 
A.7 hereof. The Conversion Value per shars of Convertible Preferred Slock shall also be subject to 
adjustment in connection with certain Qualified Public Offerings (as defiled in Section A.6(b) 
below) as provided in Section A.7 hereof The number of shares of Common Stock into which a 
share of Convertiblfl Preferred Stock is convertible is hereinaffer referred to as the "Common Stock 
Ctoversion Rate." The number of shares of Redeemable Preferred Stock into wbich a share of 
Convertible Prefeired Stock is convertible is hereinafter referred to as the "Redeemable Conversion 
Rate." Ifthe holders of shares of Convertible Preferred Stock elect to convert the outstanding Shares 
of ConvertiTile Preferred Stock at a time when there are any accumulated but unpaid dividends or 
other amounts due on or ia respea of such shares, such dividends and other amounts sihall be paid 
in full j^on a Liquidation Event (as set forth in Section B.4) or redemption of the Redeemable 
Prefened Stodc (as set fortii in Section B.5). 

(b) Automatic Converaan Upon OPO or QET. Each share of Convertible 
Prefeired Stodc shall automatically be converted, without the payment of any additional 
considerattion, into shares of Common Stock and Redeemable Preferred Stock as of, and in all cases 
subject to, the closing oftbe Coiporanon's first QPO or QET (each as defined below in Section 
A.6(b)); provided that if a closing of a QPO w QET occurs, all outstanding shares of Convertible 
Ptefened Stock shall be deemed to have been converted mto shares of Common Stock and 
Redeemable Preferred Stock as provided herein iirunediately prior ro such closmg. Any such 
conversion shall be at the Common Stock Conversion Rate and Redeemable Conversion Rate in 
effect upon (and giving effect ») the closing of the QPO or QET, as provided in Section A,6(a). 
"QPO" and "Qualified Public Offering" mean a firm commitment pubhc offering pursuant to an 
effective registration statement under Securities Act of 1933, as amended, provided that (i) such 
registraticn statement covers the offer and sale of Common Stock of which the aggregate net 
proceeds attributable to sales for &e account of the Corporation exceed $20,000,000 al a per share 
price to public (as set forth in the final prospectus in connection with such public offering) (the 
"Price to Public") equal to at least 125 times the Conversion Price, and (ii) eiflier all shares of 
Redeemable Preferred Stock which are outstanding or issuable upon such automatic conversion are 
redeemed immediately upon and as oftbe closing of such offering or contemporaneously with such 
offering cash, or, as provided in Section B.5(b), cash and a piomissoty note in die form attached 
hereto, in an amount sufficient to redeon all such shaies of Redeemable Preferred Stock is 
segregated and irrevocably held by die Corporauon for payment to holders ofRedccmable Preferred 
Stock in connection with the redemption thereof pursuant to Section B.5(aXi)- "QET' and 
"Qualified Extraordinary Transaction" mean any of the transactions set forth in subparagraphs (A) 
throu^ (D) below, provided that (i) ar the closing of such transaction the holders of Common 
Stock that held Convertible Preferred Stock prior to such automatic conversion upon such QET (the 
"Conversion Holders") rccerve per share consideration with a value (as determined in Section 
A.6(c) below with respect to securities, and excluding any amount (exceeding five percent (5%) of 
the total ccmsideiation paid or payable to the Corporation's stockholders) held in escrow or 
otherwise not actually received as of such closing dare) that equals or exceeds diree (3) times the 
Conversion Price should such transaction close prior to or on December IS, 1998, with such 
amount incrrasnig in a linear fashion to four (4) times the Conversion Price should such transaction 
close on or after June 18,2000, (for example, one of the transactions set forth in subparagraphs (A) 
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through (D) would be a QET if such per share consideration was three and one-half (3.5) times the 
Com'ersion Price and tlie transaction closed on Scptonber 18,1999, and (ii) sudi oonsidaation is 
m the form of cash and/or unrestricted equity securities of a oorporation and such securities have an 
average monthly tcadmg volume over the four (4) fiiU trading mon&s prior to the closing date of the 
ttansaction equal to two (2) times the aggregate number of such securities to be issued to the 
Canversicm Holders in connection with such closing and such securities trade on either the New 
York Stock Exchange, the Nasdaq National Market CM: the American Stock Exchange. The 
following transactions (each an "ExtiaotxJinary Transacticm") shall be deemed a QET ifthe 
conditions set forth in clauses (i) and (ii) of the immediately preceding sentence are satisfied: 

(A) the sale, lease or otiier disposition of (v\iiether in one transaction or a series of 
related transactions) all or substantxally all of the assets or business ofthc Corporation and its 
subsidiaries; 

(B) a merger or consolidation of the Corporation with or into another entity or any other 
transaction or series of related transactions, in any such case in connection with or as a result of 
which the Corporation is not the surviving entity or the owners oftbe Corporation's outstanding 
equity secnrities prior to the transacb'on or series of related transactions do not own at least a 
majority oftbe outstanding equity securities oftbe surviving, resulting or consolidated entity; 

(C) any purchase by any party of shares of capital stock of the Corporation (cither 
through a negotiated stock purtihase or a tender for such shares), the effect of which is that such 
party that did not beneficially own a majority of the voting power of the outstanding shares of 
capital stock of the Corporation immediately prior to such pnrchase beneficially owns at least a 
majority of such voting power immediately after such purchase; or 

(D) the redemption or repurchase of shares representing a majority oftbe voting power 
ofthe outstanding shares of capital stock oftbe CorporatiorL 

If the holders of shares of Corrveitible Preferred Stock are required to convert the outstanding 
shares of Convertible Preferred Stock pursuant to this Section A.6(b) at a time when thiere arc any 
accumulated but uiipaid dividends or other amounts due on or in respect of such shares, such 
dividends and other amounta shall be paid in fiill in cash by the Coiporation in connection with 
such conversion. 

(c) Valuation of Distribution. _S<aiiTities. In determining whefbex an 
Extraordinary Transaction constitutes a QET, the value of any securities to be delivered to tiic 
holders oftbe Common Stock shall be deemed to be the average ofthe closing prices or last sales 
prices, as applicable, ofthe securities on such exchange or system over the 30-day period ending 
three (3) busiioess days prior ro the closing. 

(d) Procedure for Voluntary Coirversion: Effective Date. Upon election to 
convert pursuant to Section A.6(aX each holder of Convertible Preferred Stock (i) shafi provide 
written notice of conversion (the 'Voluntary Conversion Notice") to the Corporation and (ii) shall 
surrender the certificate or certificate representing its Convertible Preferred Stock, duly assigned or 
eirfaiwd for transfer to the Corporatian (or acconqjanied by duly executed stock powers relating 
thereto), at the principal executive office oftbe Ckwporatbn or the offices ofthe transfer agent for 

8 
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the Corrveitible Preferred Stock or such office or offices in the continental United States of an agent 
for conversion as may from time to tiTpff be designated by notice to the holders ofthe Convert"ble 
Preferred Stock by the Corporation, or shall deliver an Affidavit of Loss with respect to such 
certificates. The Voluntary Conversion Notice shall specify (i) the number of shares of Convertible 
Preferred Stock hold by such bolder, (ii) the name or names in which such holder wishes the 
certificate or certificates for Common Stock and Redeemable Preferred Stock to be isstied upon 
such conversion and (iii) the address to wbich such holder wishes deliveiy to be made of such new 
certificates to be issued upon such oonveisioa The isstmnce by the Corporation of shares of 
Commm. Stock and Redeemable Preferred Stock upon a ccmvetBion of Convertible Preferred Stock 
pursuant to Section A6(a) hereof shall be effective as of the surrender of the certificate or 
certificates for the ConvKti"ble Preferred Slock to be oorrverted, duly assigned or endorsed for 
transfer to the Coiporation (or acconipanied by duly executed stock poweis reiating tberrto), or ss 
of the delivery of an Affidavit of Loss. Upon sunender of a certificate representing Convertible 
Preferred Stock for conversion, or delivery of an Affidavit ofLoss, tiie Corporation shall issue and 
send by band delivery, by cornier or by first class mail (postage prepaid) to the holder flicrcof or to 
such holder's designee, at the address designated by such holdier, certificates for the number of 
±aies of Common Stock and Redeemable Preferred Stock to which such holder shall be entitied 
upon conversion. The issuance of certificates for Common Stock and Redeemable Preferred Stock 
upon conversion of Convertible Preferred Stock will be made without charge to the holders of such 
shares for any issuance tax in respect dicreof or other costs incurred by the Corporation in 
connection with such conversion and the related issuance of such stock. Notwithstanding anytiiing 
to the contiaiy set forth in this Section A6(d), in &e event tbat the holders of shares of Convertible 
Prefeired Stock elect to convert such shares pursuant to Section A.6(a) in connection with any 
Liquidation Event, Extraordinary Transaction not constituting a QET or initial pubUc offering not 
constituting a QPO, (i) the Voluntny Conversion Notice shall be delivered to the Corporation prior 
to the effective date of csr record date for (as applicable) such Liquidation Event, Extraordinary 
Transaction or initial public ofifeiing and such Voluntary Conversion Notice shall be effective as of, 
and shall in all cases be subjea to, the occurrence of such Liquidation Event or closing of such 
Exfraotdimuy Transaction or initiaJ public offering and (ii) if such Liquidation Event, Extraordinary 
Ttansaction or initial public offering occurs, all outstanding shares of Convertible Prefened Stock 
shall be deoikcd to have been converted into shares of Common Stock and Redeemable Preferred 
Stock immedifllely prior thereto, provided tbat tiie Corporatiott shall make appropriate provisions 
(x) for the Common Stock issued upon such convosion to be treated on the same basis as all otiier 
Common Stock in such Liquidation Event, Extraordinary Transaction or initial public offering 
provided that the foregoing shall not be construed to provide or require tbe registration of any 
shares of Common Stock for sale and (y) for the payment of the Redeemable Liquidation 
Preference Amount (as defined in Section B,4) in connectian vkith any Liquidation Event or die 
redemption ofthc Redeemable Prefened Stock (issued upon soch conversion) upon dcsction of such 
reden]5jtion in connection with any Extraordinary Transaction or initial public offering, if 
apphcable, as provided herein. In the event of any public offering constituting a QPO or an 
Extmordinaiy Transaction constimting a QET, the profvisions of Section A.5(e) shall qyply. 

(e) Procedure for Automatic Conversion- As of, and in all cases subject to, the 
closing of a QPO or QET (ftic "Automatic Conversion Date"), all outstanding shares of Convertible 
Prefeired Stock shall be convened automatically into shares of Common Stock and Redeemable 
Preferred Stock at the applicable conversion rates specified in Section A6(a) and without any 
further action by die bp̂ '̂ pfs of such shares and whether or not the certificates representing such 
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shares of Convertible Preferred Stock are smreodered to tbe Corporation or ils transfer agent; 
provided, hovyever. tbat all holders of Convertible Preferred Stodc shall be given prior written 
notice ofthe occurrence of a QPO or QET in accordance with Section A.9 hereof. The Corporation 
shall not be obligated to issue oertificaies evidencing tbe shares of Riedeemable Prefetred Stock or 
Common Stock issuable on the Automatic Conversion Dale (or the payment for the shares of 
Redeemable Preferred Stock which are redeemed immediately after such automatic conversion as 
provided below and in Section B.5(a)(i)) unless certificates evidencing such shares of the 
Convertible Preferred Stock being convcrtwi, or an Affidavit or Affidavits of Loss with r e ^ a to 
such certificates, are delivered to the Corporation or its transfiar agent On the Automatic 
ConveiMon Date, aU rights with respect to tbe Convertible Preferred Stock so converted shall 
terminate, except any ofthe rights oftbe holders thereof upon surrender of thdr certiBcato or 
certificates therefor or delivery of an Affidavit of Loss thereof to receive certificates for tiie number 
of shares of Cammon Stock and Redeemable Preferred Stock into v/i^ch. sucb Convertible 
Preferred Stock has been converted (or the payment to which such holder is entitled as provided 
below and in Section B.5(a)(i)). Certificates sunendered for convetsi(m shaD be endorsed or 
accompanied by written instrument or instruments of transfer, in form satis&ctory to the 
Carporation, duly e;cecuted by the registered holder or by his d its attorney duly authorized in 
writing. Upon surrender of such certificates or Affidavit of Loss tbe Corporation shall issue and 
deliver to such holder, promptiy (and in any event in such time as is sufficient to enable sudi holder 
to participate in such QPO or QET) at such office and in its name as shown on such surrendered 
certificate or certificates, a certificate or certiScates for the number of shares of Common Stock and 
number of shares ofRedecanable Preferred Stock into which the shares of fbe Convertible Prefened 
Stock sunendered were comveitihle on the Automatic Conversion Date. Notwitbstanding anything 
to tbe contrary set forth in this Section A6(e), tiie Coiporation may deliver, in lieu of certificates for 
Redeemable Preferred Stock, a payment in an amount and form determined pursuant to Section 
B.5(b) hereof on account ofthe redemption of such Redeemable Preferred Stodc, and upon such 
payment the Redeemable Preferred Stock inro which such Convertible Preferred Stock would have 
been converted shaU be deemed to have been issued and redeemed by tbe Corporation. 

(i) Reservation ofStock Issuable Upon Conversion. The Coiponation shall at 
aU times resove and keep available out of its authorized but iinissued shares of Common Stock and 
Redeemable Prefeired Stock solely for the purpose of effecting die conversion ofthe shares of 
Convertible Preferred Stock sucb nuniber of its shares of Common Stock and Rfdeemable 
Prefened Str>ck as shall from time to time be sufficient to effect tbe conversion ofall outstanding 
shares of Convertible Preferred Stock; and if at any time the number of authorized but unissued 
shares of Common Stock and R«deemable Preferred Stock shall not be sufficient to effect the 
conversion ofall then outstanding shares ofConvatible Preferred Stock, the Coipoiation will take 
such corporate action as may be necessary to increase its authorized but nnis.siie<l shares of 
CommoQ Stock and Redeemable Preferred Stock to such number of shares as shall be sufficient for 
such purpose. 

(g) No Closino; of Transfer Books, The Corporation shall not close its books 
against the transfer of shares of Convertible Preferred Stock in any manner which would interfere 
with the timely conversion of any shares of Convertible Prefeired Stock. 

7. Adiustments. Tlie CcHivBision Price and Conversion Value in effect fiom time to 
time shall be subject to adjustment feom and ailer June 18, 1997, and r^ardless of wfaetber any 
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shares of Convertible Prefisrred Stock are then issued and ouJstanding as follows; 

(a) Adjustments to Conversion Price. 

(i) Stock-Dividends. Subdivisions and Combinations. Upon the 
issuance of additional shares of Coinmon Stock as a dividend or otiier distribution cm outstanding 
Common Stock, the subdivision of outstanding shares of Common Stock into a greater number of 
shares of Common Stock, or the combination of outstanding shares of Common Stock into a 
smaller number of shares of die Common Stock, tiie Conveision Price shall, simultaneously with 
the happening of such dividend, subdivision or split be adjusted by multiplying the then effective 
Conversion Price by a fiaction, the numerator of which shall be the ntnnber of shares of Common 
Stock outstanding immediately prior to such event and the denonunator of \(^ch shall be the 
number of shares of Comnion Stock outstandiag immediately after such event An adjustment 
made pursuant to tbis Section A.7(aX0 shall be given effect, upon payment of such a dividend or 
distribution, as of the record date for the determination of stockholders entitled to receive such 
dividend or distribution (on a retroactive basis) and in the case of a subdivision or combination 
shall become effective immediately as ofthe effective date thereof 

(ii) Sale of Common Stock. In the event the Corporation shall at any 
time, or fiom time to time, issue, seD or exchange any shares of Common Stock including shares 
held in the Corporation's treasury but excludmg up to an aggregate 3,735,479 shares of Common 
Stock (as appropriately adjusted for stock splits, stock dividends and the like) issued to officers, 
Directors, employees of, or consultants, advisors, independent contractors to the Corporation orihe 
Corporation's Bnployee Stock Ownenhip Plan (the "ESOF') (collectively, "Eligible Enqsloyeea") 
pursuant to the Corporation's 1995 Stock Option Plan, 1997 Stock Option Plan or ESOP 
(collectively, the "Plais") or upon the exercise of options or other rights issued to such Eligible 
Employees pursuant to the Plaits (collectively, the "Excluried Shares"), for a consideration pw share 
less than the Conversion Price in effect immediately prior to the issuance, sak or exchange of such 
shares, then, and thereaifer successively i^on eadi such issuance, sale or exchange, tiie Conversion 
Price in effect immediately prior to die issuance, sale or exchange of such shares shall forthwith be 
reduced to an amount determined by multiplying sucb Conversion Price by a fiscuon: 

(A) the numerator of which shall be (X) the number of shares of 
Common Stock ofall classes outstandkig immediately prior to tbe 
issuance of such additional shares of Common Stock (excluding 
treasury shares but including all shares of Common Stock issuable 
upon conversion or exercise of any outstanding Convertible 
Preferred Stock, options, warrants, rigjits or convertible securities), 
plus (Y) the number of shares of Common Stock which the net 
aggregate consideration received by tbe Corporation for the total 
number of such additional shares of Common Stock so issued would 
purchase at the Conversion Price (prior to adjustment), and 

(B) the denominator of wbich shall be (X) the number of shares of 
Common Stock ofall classes outstanding immediately prior to the 
issuance of such additional shares of Common Stock (excluding 
treasury shares but including aU shares of Common Stock issuable 
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upon conversion or exercise of any outstanding Convertible 
fteferred Stock, options, warrants, rights or convertible securities), 
plus (Y) tiie number of such additional shares of Common Stock so 
issued. 

(iii) Sale of Options. Rights or Convertible Securities. In flie event the 
Coiporation shall at any time or from time to time, issue options, warrants or rights to subscribe for 
shares of ConnnoQ Stock, or issue any securities convertible into or exchangeable for shores of 
Common Stock (other than any options or warrants for Excluded Shares), for a consideration per 
share (determined by dividing tbe Net Aggregate ConsidEration (as detemuned below) by the 
aggregate number of shares of Common Stock that would be issued if aU such options, warrants, 
rights or convertible securities were exercised or converted w the fullest extent permitted by their 
tenns) less than the Conversion Price in effect immediately prior to the issuance of such options or 
rights or convertible or exchangeable securities, the Conversion Price in effect immediately prior to 
the issuance of such options, warrants or rigbfs or secnrities shall be reduced to an amount 
determined by multiplying such Conversicn Price by a fiacticm: 

(A) the mimeiator of which shall be (X) the number of shares of 
Common Stock ofall classes oulstanding immediately prior to die 
issuance of such options, rights or convertible securities (excluding 
treasury shares but including all shares of Common Stock issuable 
upon conversion or exercise of any outstanding Convetti'ble 
Pieferred Stock, options, warrants, rights or convertible securities), 
plus (Y) the number of shares of Common Stock \ndiich the total 
amount of consideration received by the Corporation for the issuance 
of such options, wanants, rights or convertible securities plus the 
minimum amount set forth in tbe terms of such security as payable to 
tbe Cotporation upon the exercise or conversion fliereof (ttie "Net 
Aggregate Coaasideration") would purchase at the Conversion Price 
prior to adjustment, and 

(B) the denominator of which shaU be (X) the number of shares of 
Common Stock ofall classes outstanding immediately prior to the 
issuance of such options, warrants, rights or convertible securities 
(excluding tieastuy shares but including all shares of Common Stock 
issuable upon conversion or exercise of any outstanding Convertible 
Preferred Stock, options, warrants, rights or convertible securities), 
plus (Y) the aggregate number of shares of Common Stock that 
would be issued if all such options, wanants, rights or convertible 
securities were exeicisod or converted. 

(rv) Expiration or Cbange_in Price. Ifthe consideration per share provided for in 
any options or rights to subscribe for shares of Common Srack or any securities exchangeable for or 
convertible into shares of Cammon Stodc changes at any time, fhe (Conversion Price in effect at the 
time of such change shall be readjusted to the Conversion Price which would have been in effect at 
such time had sucb options or convertible securities provided for such dianged consideration per 
share (detemuned as provided in Section A.7(aXiii) hereof), at the time initially granted, issued or 
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sold; nryvjdcd. that such adjustment ofthe Corrversion Price will be made only as and to tiie extent 
that the Convosion Price effective upon such adjustment remains less than or equal to the 
Conversion Price that would be in effect if such options, rights or securities had not been issued. 
No adjustment oftbe Ccmversion Price shall be made under this Section A.7(a) upon the issuance 
of any additional shares of Common Stock which arc issued pursuant to the exercise of any 
warrants, options or other subscription or purchase rights CH- pursuant to the exercise of any 
conversion or exchange rights in any convertible securities if an adjustment shall previously have 
been made upon the issuance of such warrants, options or ortfaer rigjhts. Any adjustment of the 
Conversion ftice shall be disregarded if, as, and when tbe rights to acquire shares of Common 
Stock vpaa exercise or eottvarsion oftbe warrants, (^tians, rigbls or convertible securities whidi 
gave rise to such adjustment expire or are canceled without having been exercised, so that the 
Conversion Price effective immediately i:^n such canceUation or expiration shall be equal to the 
Conversion E>rice in effect at die time ofthe issuance ofthe expired or canceled warrants, options, 
rights or convertible securities, with sucb additional adjustments as would have been made m that 
Canversion Price had the expired or canceled wananls, options, rights or convertible securities not 
been issued. 

(b) Adjustment to Conversion Value upon Certain OPQ$. As set forth below, 
upon a QPO in which the Price to PubUc (as defined in Section A.6(b)) is 125 times or greater but 
less than two (2) times the Conversion Price, for the purpose of determindng the number of diares 
of Common Stodc to be issued upon ooavasion oftfae Convertihle Prefened Stock in connection 
therewitb, the Conveision Value shall be adjusted prior to the closing and conversion by 
multiplying the Conversion Value then in effect by flie applicable Conversion Value Multiplier set 
forth below. The Conversion Value Multiplier is deteimined according to (i) the closing date of 
such offering and (ii) the Price to Public expressed as a multiple ofthe Conversion Price. The 
Conversion Value Multiplier with respect to any multiple ofthc Ckjnveision Price between any of 
die data points in any column below shall be detfaomined by linear interpolation (for exarc^le, given 
a QPO on July 1, 1997 with a Price to Public equal to 1.625 times die Conversion Price, the 
Conversion Value Multiplier would be 1.0355). 

Price to Public Per Sbare Expressed as 
Multiple of Conversion Price 

On or Before 
June 18,1998 

After 
June 18,199B 

1.75X 2.0X 
1.5X 
1.25X 

1.75X 
ISX 
USX 

Conversion Value Multiplier 
On or Before 
June 18,1999 

1.0 
1.071 
UffJ 
130 

After 
June 18.1999 

1.0 
1.086 
1.20 
136 

(c) Other Adjustments. In the event the Corporation shall make or issue, or fix 
a record date for the detennination of holders of Common Stock entitled to receive, a dividend or 
other distribution payable in securities oftbe Coipocalion other than shares of Common Stock, then 
and in each such event lawful and adequate provision shall be made so ±at the hoMeis of 
Convertible Preferred Stock shall receive upon conversion thereof in addition to the nmnber of 
aharcs of Common Stock receivable thereiqxsn, the number of securities ofthe Cotporation which 
they would have received had their Convertible Pieferred Stock been converted into Common 
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Stock and Redeemable Preferred Stock on the date of such event and had ^ley thereafler, during the 
period fi-om the date of such event to and including the date of conversion, retained such securities 
receivable by them as aforesaid during such period, giving application to all adjustments called for 
during such period under this Section A.7 as applied to such distributed securities. 

If the Common Stock issuable upon the conversion ofthe Convertible Preferred Stock shall 
be changed into the same oc different number of shares of any class or classes of stock, whether by 
reclassification or otherwise (other than a subdivisioa or combination of shares or stock dividend 
provided for above, ox a reorganization, merger, consolidation or sale of assets provided for 
elsewhere in this Section A.7), then and in each such event the holder of each share of Convertible 
Prcfcrtod Stock shall have the right thereafter to convert such share into ihe kind and amount of 
shares of stock and other securities and property receivable upon such reorganization, 
reclassificarion or other change, by holders oftbe number of shares of Common Stock into which 
such shares of Convertible Preferred Stock might have been converted immediately prior to such 
reorganization, reclassification or change, aU subject to foither adjustment as provided herein. 

(d) Mergers and Other Reorgatiig^tions. Unless such transaction is a QET Qn 
which case Section A.6(b) aball apply and this subsection shall not apply), if at any time or fiom 
time to time there shall be a capital reorganization ofthe Common Stock (other than a subdivision, 
combination, reclassification or exchange of shares provided for elsewhere in this Section A.7) or a 
merger or consolidation ofthe Corporation with or into another Coiporation or the sale of all or 
substantially all ofthe Corporaiion's properties and assets to any other person, tiien, as a part of and 
as a condition to the effectiveness of such reorganization, merger, consolidation or sale, lawfiil and 
adequate provision shall be made so that the holders of tiie Convertible Prefened Stock shall 
thereafter be entitled to receive upon conveision ofthc Convertible Preferred Swck the number of 
shares of stock or odier securities or property of tiie Corporation or ofthe successor Corporation 
resulting from such merger or consolidation or sale, to which a holder of Common Stock 
deliverable upon conversion would have been entitied on such cq>ital reorganization, moger, 
consolidation, or sale. In any such case, appropriate provisions shall be made with tcspect to the 
ri^ts of the holders of the Convertible Prefened Stock after tbt reorganization, merger, 
consolidation or sale to the end that the provisions of diis Section A.7 (incliuiing without limitation 
provisions for adjustment ofthe Conveision Price and the number of shares purchasable upon 
conversion ofthe Convertible Preferred Stock) shall thereafler be applicable, as nearly as may be, 
with respect to any shares of stock, securities or assets to be deliverable thereafter upon the 
conversion ofthe Convertible Preferred Stock. 

(e) All calculations under this Section A.7 shall be made to the nearest cent or 
to the nearest one hundreddi (l/lOO) ofa share, as the case maybe. 

(0 Upon the occuitcnce of each adjustment or readjustment pursuant to this 
Section A.7, the Corporatian at its expense shall promptiy compute such adjustment or 
readjustment in accordance with tbe terms hereof and prepare and fiimish to each holder of 
Convertible Preferred Stock a certificate setting forth such adjustment or readjustment and showing 
in detail the facts upon vwhich sadi adjustment or readjustment is based. The Corporation shall, 
upon written request at any time of any holder of Convemble Prefetred Stock, furnish or cause to 
be fiimisbed to such holder a like certificate setting forth (i) such adjusoncnts and readjustments, 
(u) tiie CcHiversioa Prices before and after such adjustment or readjustment, and (iii) tbe number of 
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diares of Common Stock and Redeemable Preferred Stock and the amount, if any, of other property 
which at the time would be received rxpon tbe conversion of such holder's shares of Convertible 
Prefened Stock. 

8. Covenants. So tong as any shares of Convertible Prefened Stock (or Redeemable 
Preferred Stock, as applicable) shall be outstanding, the Corporation shall not, without first having 
provided the written notice of soch proposed action to each holder of outstanding shares of 
Convertible Preferred Stock (or Redeemable ?tefexts6. Stock, as applicable) and having obtained 
the affirmative vote oc written consent ofthe holders of not less than sixty-six and two-thirds 
percent in voting power ofthe outstandmg shares of Convertible Prefened Stock (or Redeemable 
Preferred Stock, as applicable), voting as a single class, with each share of Convertible Preferred 
Stock (or Redeemable Prefened Stock, as applicable) entitling the holder thereof to one vote per 
share of Convertible Preferred Stock held by such holder: 

(a) unless such transaction is a QET, effect (I) any Extraordinary Transaction or 
other sale or traoisfer of all or substantially all ofthe properties and assets of any subsidiary ofthe 
Corporation, (D) any recapitabzation ofthe Corporation cr (DO) any other transaction or series of 
related transactions in which more than 50% ofthc voting power ofthe Corporation is transferred; 

(b) dissolve, liquidate or wind tip its operatioms; 

(c) directly or indirectly redeem, purchase, or otherwise acquire for 
consideiation any shares of its Cammon Stodc or any other class of its coital stock except for (i) 
redemption of Convertible Preferred Stock or Redeemable Preferred Stock pursuant to and as 
provided in this Certificate ofbacorporation, (ii) repurchase of up to 1,101,471 shares of Common 
Stock fiom the stockholders ofthe Company pursuant to a Repurchase Agreement dated June 18, 
1997, or (iii) ledeinption or repurchase of Common Stodc issued pursuant to the Plans fiom 
Eligible Emptoyees (as defined in Section A7(a)(ii)) pursuant to an agreement containing vesting 
and/or repurch^ provisions approved by tbe Board ofDirectors ofthe Corporation or a committee 
thereof, 

(d) propose or adopt any amendment to this Article TV, or any other amendment 
to this Certificate of Incorporation oc the Corporation's By-Laws that eliminates, amends or 
restricts or otherwise adversely affects the rights and preferences ofthe Convertible Preferred Stock 
cff the Redeemable Preferred Stock, or increase the authorized shares of Convertible Preferred 
Stock or Redeemable Preferred Stock; 

(e) declare or make dividend payments on any shares of Ojmmon Stock or any 
other class ofthe Corporation's capital stock; 

(f) create, or obligate itself to create, any class ot series of shares having 
preference over or being on a parity with the Convertible Preferred Stock or tbe Redeemable 
Preferred Stock; 

(g) increase the size ofthe Board ofDirectors to more than seven (7) members; 
or 
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(h) except as provided in the Corporation's 1997 Management Bonus Plan, pay 
any bonuses to the Corporation's executive ofEceis unless any sucb bonus shall have been 
unanimously approved by the compensation committee ofthe Board ofDirectors, 

Furtha, the Coiporation and each subsidiary ofthe Corporation shall not, by amendment of 
this Certificate of Incorporation or through any Extraordinary Transaction or other reorganization, 
transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other 
voluntary action, avoid or seek to avoid the observance or performance of any ofthe terms to be 
observed or performed hereunder by the Corporation and each subsidiary oftbe Corporauon but 
shall at ail times in good faith assist in the carrying out ofall the provisions ofthis Article IV and in 
the taking ofall such action as may be necessary or ^jpropriate in order to protect the rights ofthe 
holders oftbe Convertible Preferred Stocic and the Redeonable Preferred Stock set forth in this 
Certificate against inrpairmeni. Any successor to the Corporation or any subsidiary of the 
Corporation shall agree, as a condition to such succession, to carry out and observe the obligations 
ofthe Corporation hereunder with reject to the Convertible Prefared Stock and die Redeemable 
Prefened Stock. 

9. Notice 

(a) Liquidation Events. Extraordinary Transactiona. Eto. In the event (i) the 
Corporation establishes a record date to determine the holders of any class of securities who are 
entitled to receive any dividend or other distribution or who are entitled to vote at a meeting (or by 
written conseuf) in connection with any ofthe transactions identified in clause (ii) hereof, or (ii) any 
Liquidation Event (as defined in Section A.4), any Extraordinary Transaction, QET or QPO (each 
as defined in Section A.6) or aiiy olber public offering becomes reasonably likely to occur, tbe 
(Iteporation shall mail or cause to be madcd by first class mail (postage prepaid) to each holder of 
Convertible Preferred Stock (cr each holder of Redeemable Prefened Stock, as apphcable) at least 
twenty (20) business days prior to such record date specified therein or the expected effective date 
of any such transaction, whichever is earlier, a notice specifying (A) the date of such reaad date for 
the purpose of such dividend or distribution or meeting or consent and a description of such 
dividend or distribution or the action to be taken at such meeting or by such consent, (B) tbe date on 
which any such Liquidation Event, Extraordinary Transaction, QET, QPO or other public offering 
is expected to become effective, and (C) tbe date on which die books ofthe Corporation shall dose 
or areoord shall be taken with respect to any such event 

(b) Waiver of Notiice. TTie holder or holders of not less than sixty-six and 
two-thirds percent in voting power ofthe outstanding shares of Convertible Preferred Stock (or 
Redeemable Prcfared Stock, as applicable) may, ai any time upon written notice to the 
Coiporation, waive any notice provisions specified herein for tbe benefit of such holders, and any 
such waiver shall be binHing upon the holders ofall such securities. 

(c) General In the event that the Corporation provides any notice, report or 
statement to any holder of Coinmon Stock, the Coiporation shall at the same time provide a copy of 
any such notice, report or statement to each holder of outstanding shares of Convertible Prefened 
Stock (or Redeemable Preferred Stock, as applicable). 

10. No Reissuance, of Cgnyertible Preferred Stock. No diare or shares of Convertible 
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Preiejxed Stock acquired by the Corporation by reason of redemption, purchase, conveision or 
otherwise shall be reissued, and all sucb shares shall be canceled, retired and pUminah^ fiom the 
shares which the Coiporation shall be authorized to issue. 

B. REDEEMABLE PREFERRED STOCK 

I. DesigoatJon,- Ranking, A total of2,202,942 shares ofthe Coiporation's Preferred 
Stock shall be designated as Redeemable Preferred Stock, S.01 par value per share (the 
Tledeonablc Preferred Stock"). 

2. Election ofDirectors: Votinp. 

(a) Election of Directors. The holders of outstanding shares of Redeemable 
Preferred Stock shall, voting together as a separate class, be entided to elect one (1) Director. Siich 
Director shall be the candidate receiving the highest number of affirmative votes (with each holder 
of Redeemable Preferred Stock entitled to cast one vote for or against each candidate widi respect 
to eadi share of Redeemable Preferred Stock held by such holder) ofthe outstanding sliaies of 
Redeemable Prefened Stock (die "Redeemable Prefened Stock Director Designee"), witii votes 
cast against such candidate and votes withheld having no legal effect. Tbe election of the 
Redeemable Prefened Stock Director Designee by the holders oftbe Redeemable Prefetred Stock 
shall ooctu: (i) at the annual meeting ofholdeis of capital stock, (ii) at any special meeting of 
holders of csgjhal stock, (iii) at any special meeting of holders of Redeemable Piefsned Stock 
called by holders ofa majority ofthe outstanding shares of Redeemable Prefened Stock or (iv) by 
the unanimous written consent of holders ofthe outstanding shares of Redeemable Prefened Stock. 
Upon conversion ofthe Convertible Prefetred Stock, the Convertible Prefened Stock Director 
Designee then serving on tbe Corporation's board of directors shall continue in such c^wcity as the 
Redeemable Prefenred Smck Designee. If at any time when any share of Redeemable Preferred 
Stock is outstanding die Redeemable Prefened Stock Director Designee should cease to be a 
Director for any reason, the vacancy shall only be filled by tbe vote or written consent ofholders of 
the outstanding shares of Redeemable Preferred Stock, voting togcthei as a separate class, in the 
manner and on tlie bads specified above. 

(b) Voting Generally. Except as set forth above with respect to the election of 
the Redeemable Preferred Stock Director Designee, the holders of Redeemable Prefetred Stock 
shall not be entitied to vote on any matters except to the extent otherwise required under the 
General Corporation Law ofthe State ofDelaware. 

3. Dividends. Bie holdfirs of outstanding shares of Redeemable Preferred Stock shall 
be entitled to receive, out of any funda legally available therefor, cumulaiive (non-compounding) 
dividends on the Redeemable Preferred Stock in cash, at the rate per annum of three perceni (3%) 
of S6.8091 per share (adjusted appropriately for stock splits, stock dividends, recapiializatioiis and 
the Uke with respect to the Redeemable Prefened Stock), or S.2043 per share of Redeemable 
Prefeired Stock as ofthc date this Ceitificaio of Incorporation is first filed with the Delaware 
Secretary of State (a "Redeemable Cumulative Dividend"). Sxich dividends will accrue 
commencing as ofthe date of issuance ofthe Redeemable Prefened Stock and be cumulative, to the 
extent unpaid, whether or not they have been declared and whether or nor there arc profits, siaplus 
or other fimds ofthe Corpcn:ation legally available for the payment of dividends. Redeemable 
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Cuniulative Dividends shall become due and payable with respect to any share of Redeemable 
Preferred Stock as provided in Section B.4 and Section B.5. So long as any shares of Redeemable 
Preferred Stock are outstanding and the Redeemable Cumulative Dividends have not been paid in 
fiill in cash: (A) no dividend whatsoever shall be paid or declared, and no distribution shall be 
made, on any capital stock ofthe Corporation ranking junior to the Redeemable Prefenred Stock; 
and (B) no shares of c^jrtal stock oftbe Coiporation rankingjuiuor to the Redeemable Preferred 
Stock shall be purchased, redeemed or acquired by the Corporation and no monies shall be paid 
into or set aside or made available for a sinking fimd for the purchase, redemption or acquisition 
thereof All mimbers relating to the calculation of dividends pursuant to this Section B.3 shall be 
subject to equitable adjustment in the event of any stock split, combination, reorganization, 
recapitalization, reclassification or other similar event involving a change in the Redeemable 
Preferred Stock. 

4. Liquidation, 

(a) Upon any Liquidation Event, eac3i holder of outstanding shares of 
Redeemable Preferred Stock shall be entitled to be paid out of the assets of the Corporation 
available for distribution to stockholders, whether such assets are capital, surplus, or earnings as 
follows, and before any amount shall be paid or distributed to the holders of Common Stock or of 
any other stock ranking on liquidation junior to the Redeemable Preferred Stock, an amount in cash 
equal to tbe sum of (i) the Redeemable Base Liquidation Amount (as determined in Section B.4(b) 
below) multiplied by the number of shares of Redeemable Prefened Stock held by such holder, plus 
(ii) any accumulated but unpaid dividends to which sucb holder of outstanding shares of 
Redeenoable Preferred Stock is entitled pursuant to Section B.3 and B.5(d) hereof, plus (iii) any 
interest accrued pursuant to Section B.5(c) to which such holder of outstanding shares of 
Redeemable Preferred Stock is entitled, plus (iv) any accumulated but unpaid dividends or other 
amounts due on or in respect ofthc shares of Convertible Preferred Stock held by such holder prior 
to the conversion of such ConvotiTjIe Preferred Stock (the "Redeemable Liquidation Preference 
Ammmi^; provided, however, that if, upon any Liquidation Event, tbe amotaits payable with 
re^ea to the Redeemable Prefened Stodc are not paid in fiill, the holders ofthe Redeemable 
Preferred Stock shall share ratably in any distribution of assets in proportion to die full respective 
preferential amounts to which they are entitied. 

(b) The per share "Redeemable Base Liquidation Amount" shaU be determined 
according to (i) the dosing date ofthe Liquidation Event, QPO, QET, Extraordinary Transaction or 
public offering (each a "Measurement Event") and (ii) (A) in connection with a QPO or public 
offering, the Price to Public (as defined in Section A.6(b)) expressed as a multiple of tie 
Conversion Price or, (B) in connection with a Liquidation Event, QET, or Extraordinary 
Transaction, the value (as detennined in Section 6.4(c) below, and excluding any amount held in 
escrow or otherwise not actually received as of such closing date), expressed as a multiple ofthe 
Conversion Price, ofthe cash, securities or other ccasideiation disttibuted, paid or delivered at 
closing with respect to each share of Common Stock. The following schedule sets forth the 
Redeemable Base Liquidation Amount at various data points. Between data points, the 
Redeanable Base Liquidation Amount reduces in a linear feshion corresponding to linear increases 
in ei±er time (with a day beiitg the smallest unit of measurement), multiple or both. For exaccpJc, 
if on June 18,1999 the Price to PitbHc or per share value of such consideration were 2.5 times the 
Conversion Price, &c Redeemable Base Liquidation Amount per share would be S5.6743. By way 
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of fimber example, if on December 18, 1998 tfac Price to Public or per share value of such 
consideration were 3.5 times the Conversion Price, the Redeemable Base Liqiudation Amount per 
share would be SO.OO, and each holder would be entitled to receive the amounts due under clauses 
(ii) through ^v) of Section B,4{a) above. 

Price to Public or 
Value of 

ComsideiaticMi 
Expressed as 
Multiple of 

Conversion Price 

Closing Date of Measurement Event 

On or priot co 
D e c m b e r l g . 1998 

September 18, 1999 On «T after 
June 18,2000 

2.0X 
Z5X 
3.0X 
3.5X 
4.0X 

S6.S091 
$3.4046 
$0.00 
$0.00 
SO.OO 

$6.8091 
$6.8091 
$3.4046 
$0.00 
$0.00 

$6.8091 
S6.809I 
$6.8091 
$3.4046 
SO.OO 

(c) Valuation ofPLsfaibution Securities. For purposes of determining the 
Redeemable Base Liquidation Amount, any securities or other oonsideiarion to be delivered to 
tbe holders ofthe Common Stock upon completion of any Measurement Event shall be valued as 
follows: 

(i) If traded on a nationally recognized securities exchange or intcr-
dcaler quotation system, the value shall be deemed to be the average ofthe closing prices ofthe 
securities on sucb exchange or system over tbe 3 0 - ^ period ending three (3) business days prior 
to tbe closing; 

(ii) If traded over-the-counter, the value shall be deemed to be tbe 
average oftbe closing bid prices over the 30-day period ending three (3) business days prior to 
tbe closing; and 

(iii) If there is no active public market, the value shall be the fair 
market value tiicrcof, as mutually determined by the Corporation and the holders of not less than 
sboy-six and two-tbitds percent in voting power ofthe outstanding shares of Convertible 
Preferred Stock, provided that ifthe Corporation and the holders of sixty-six and two-thirds 
percent in voting power oftbe outstandmg shares of Convertible Prefened Stock are unable to 
reach agreement, then by independent appraisal by an investmem banker hired and paid by tbe 
Corporation, but reasonably acceptable to the holders of sixty-six and two-thiids percent in 
voting power ofthe outstanding shares of Convertible Preferred Stock. 

5. Redemption, 

(a) Redgmption Events. 

(i) Automatic. Immediately upon and as of, and in all cases subject to, 
the dosing ofa QPO or QET, the Coiporation shall redeem all (and not less than all) ofthe 
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outstanding shares ofRedeemablc Preferred Slock at the Redemption Price specified in Section 
B.5(b); provided that ifthe Corporation shall receive the proceeds from such QPO or QET in 
next-day available fimds, such redemption shall occur on the first business day following such 
closing. 

(ii) Optional 

(A) Upon Cortain Transactions. Upon tbe election ofthe bolder 
or holders of not less than sixty-six and two-thirds percem 
in voting power ofthe outstanding Redeemable Preferred 
Stock (or Convertible Prefened Stock, as applicable, 
proposing to convert the same in order to effect a 
redemption ofthe Redeemable Preferred Stock received 
upon such conversion hereunder), the Cotporation shall 
redeem all (and not less than all, other than pursuant to 
Section B.5(c) below) ofthe outstanding shares of 
Redeemable Preferred Stock upon the occurrence of an 
Extraordinary Transaction (as defined in Section A.6) not 
constituting a QET or, other than a public offering initiated 
by the holders of Convertible Preferred Stock or 
Redeemable Preferred swck, a public offering not 
constituting a QPO. 

(B) Notice. An election pursuant to subparagr^h (A) ofthis 
Section B.5(a)Cti) shall be made by such holders giving the 
Cotporation and each other bolder of Redeemable Prefened 
Stock (or Convertible Prefeired Stock, as applicable) not 
less that five (5) days prior written notice, which notice 
shall set forth the date for such redemption. 

(b) Redemption Date: Redemption Price. Upon tbe election oftbe holders of 
not less than sixty-six and two-thirds perceni in voting power ofthe outstanding Redeemable 
Preferred Stock to cause the Corporation to redeem tbe Redeemable Prefened Stock pnrsuant to 
Section B_5(a)(ii), oU holders ofRedccmable Frefexrcd Stock shall be deemed to have elected to 
cause the Redeemable Preferred Stock to be so redeemed. Any date upon which a redemption 
shall occur in accordance with Section B.5(a) shall be referred to as a "Redemption Date." The 
redemption price for each share of Redeemable Prefened Stock redeemed pursuant to this 
Section B.S shall bo the sum of (i) tbe Redeemable Base Liquidation Amount (as set forth in 
Section B.4(b) above), plus (ii) any accumulated but aig>aid dividends on sucb share of 
Redeemable Preferred Stock pursuant to Section B.3 and Section B.5(d) hereof, plus (iii) any 
interest accmed with respect to such share of Convertible Prefened Stock pursuant to Section 
B.5(c), plus (iv) any accumulated but unpaid dividends or other amounts due on or in respect of 
the share of Convertible Prefened Stock from which such share of Redeemable Prefened Stock 
was converted (tbe "Redemption Price"). Except as holders of sixty-sLx and two-thirds percent 
ofthe Redeemable Prefened Stock shall otherwise agree, the Redemption Price shall be payable 
in cash in inmiediately available funds to the respective holders ofthe Redeemable Prefened 
Stock on tbe Redemption Date; provided, however, that upon a QPO in wbich the Price to Public 
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(as defined in Section A.6(b)) is MS times or greater but less than two (2) times die Conversion 
Price, the portion ofthe Redemption Price representing the Redeemable Base Liquidation 
Amount shall be payable in a combination of cash and promissory notes, which promissory notes 
will have a maturity date equal to one year af^ the Redemption Date, shall bear interest at the 
per mipitm rate equal to the greater of (x) 12% or (y) 5% over the Citibank prime rate pubUshed 
in the Wall Street Journal on the Redemption Date and shall contain other customary tams and 
provisions ("Ptonussory Notes"), as set forth below, and the remaining portions ofthe 
Redemption Price set forth in clause (ii) through (iv) ofthis Section B.5(b) shall be paid in cash. 
The per share amount of cash and amount of Ptomissoiy Notes is deteimined according to (1) tbe 
closing date of such offering and (ii) the Price to Public expressed as a multiple ofthe 
Conversion Price. The per share amount of cash and amount of Promissory Notes with respect to 
any multiple ofthe Conversion Price between any ofthe data points in any column below shall 
be determined by linear interpolation (for example, given a QPO on July 1, 1997 with a Price to 
Public equal to 1.625 times the Conversion Price, the Redemption Price shall be payable $6.2417 
in cash and S.5674 in Promissory Notes). 

! Price to Public as Multiple of Conversion 
i Price 

On or Before After 
June 18.1998 June 18, Vm 

1.75X 2.QX 
1.5X 

125X 
1.75X 
1.5X 

I.25X 

Combination of Cash 
and Promissory Notes 

Caih Payment 
Amount Per Share 

S6-8091 
$5.6743 
$4.5394 
$4.5394 

Promissory Note 
Amoimt Per Share 

$0.00 
$1.1348 
$2.2697 
$2.2697 

Until the full Redemption Price, including any interest thereon, has been paid to such 
holders in cash (or cash and Promissory Notes, as provided above) for all shares of Redeemable 
Prefened Stock redeemed as ofthe applicable Redemption Dare: (A) oo dividend whatsoever 
shall be paid or declared, and no distribution shall be made, on any capital stock ofthc 
Corporation; and (B) no shares of capital stock ofthe Corporation (other than the Redeemable 
Preferred Smck in accordance with this Section B.5 or shares of coital stock the repurchase of 
which is required ptirsuant to tbe provisions of ERISA or any like statutory requirement) shall be 
purchased, redeemed or acquired by fbe Coiporation and no monies shall be paid into or set aside 
or made available for a sinking fund for the purchase, redemption or acquisition thereof, 

(c) Redemption Prohibited If, at a Redemption Date, tbe Corporation is 
prohibited under the General Corporation Law of the State ofDelaware fi^om redeeming all 
shares ofRedeemable Preferred Stock for which redemption is required hereunder, then it shall 
redeem such shares on a pro-rata basis among the holders ofRedeemable Preferred Stock in 
proportion to the full respective redemption amounts to which they are entitled hereunder co the 
extent possible and shall redeem the remaining shares to be redeemed as soon as the Coiporation 
is not prohibited from redeeming some or all of such shares under the General Coiporation Law 
of die State ofDelaware, subject to the last paragraph of Section A.8. The shares ofRedeemable 
Preferred Stock not redeemed shall remain outstanding and entitied to all ofthe rights and 
preferences provided in this Article IV. In the event that fee Corporation fails to redeem shares 
for which redemption is required pursuant to Section B.5, then during the period from the 
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applicable Redenrption Date tiirough the date on wbich such, shares are redeemed, tbe applicable 
Redemption Price of such shares plus additional dividends that accunuilate in respect of such 
shares under Section B.5(d) shall bear interest at the per annum rate ofthe greater of (i) 12% or 
(ii) 5% over the Citibank prime rate published in the Wall Sneet Journal cm such Convertible 
Preferred Redemption Date, compotmded annually; provided, however, that in no event shall 
such interest exceed the maximum permitted rate of interest under applicable law (the 
"Maximum Peimitted Rate"). In the event that ftilfilhnent of any provision hereof results in such 
rate of interest being in excess ofthe Maximum Permitted Rate, the obligation to be fulfilled 
shall automatically be reduced to eliminate such excess; provided, however, that any subsequent 
increase in the Maximum Permitted Rate shall be retroactively effective to the applicable 
Preferred Redemption Date. 

(d) Dividend After Redemption Date. From and after a Redemption Date, no 
shares of Redeanable Preferred Stock subject to redemption shall be entitled to any fiirther 
dividends pursuant to Section B.S hereof; provided, however, that in the event that shares of 
Redeemable Preferred Stock are unable to be redeemed and continue to be outstanding in 
accordance with Section B.5(c), sucb shares shall continue to be entitled to dividends and interest 
thereon as provided in Sections B.3 and B.5(c) imtil the date on which such shares are actually 
redeemed by the Corporation. 

(e) Surrender of Certificates. Upon receipt ofthe applicable Redemption 
Price by certified check or wire transfer, each holder of shares ofRedeemable Preferred Stock to 
be redamed shall surrender the certificate or certificates representing such shares to tbe 
Corporation, duly assigned or endorsed for transfer (or accompanied by duly executed stock 
powers relating thereto), or shall deliver an Affidavit of Loss with respea to sucb certificates at 
the principal executive office ofthe Corporation or the office ofthe transfer agent for the 
Redeemable Preferred Stock or such ofEce or offices in tbe continental United States of an agent 
for redemption as may from time to time be designated by notice to the holders ofRedeemable 
Preferred Stock (or the holders of Convertible Preferred Stock, as apphcable), and each 
sunendered certificate shall be canceled and retired; provided, however, that ifthe bolder has 
exercised its redemption right pursuant to Section B.5(a)(ii)(A), the holder shall not be required 
to surrender said cenificato(s) to tbe Corporation until said holder has received a new stock 
certificate for ^ s e shares ofRedeemable Preferred Stock not so redeemed. 

6. Notice, hi tiie event that the Corporation provides or is required to provide notice 
to any holder of Convertible Preferred Stock or any holder of Common Stock in accordance with 
the provisions ofthis Certificate of Incorporation (including the provisions of Section A, 9) 
and/or the Corporation's by-laws, the Corpoiation shall at the same time provide a copy of any 
such notice to each bolder of outstanding shares ofRedeemable Prefened Stock. 

7. No Reissuance ofRedeemable Preferred Srock. No share or shares of 
Redeemable Preferred Stock acquired by the Corporation by reason of redemption, purchase, 
conveision or otherwise shall be reissued, and all sucb shares shall be canceled, retired and 
eliminated from fhe shares which the Corporation shall be authorized to issue. 

8. Covenants. So long as any shares ofRedeemable Preferred Stock shall be 
outstanding the provisions of Section A.8 shall apply to all shares ofRedeemable Prefened Stock 
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as if such shares were shares of Convertible Prefened Stock. 

C. COMMON STOCK 

1. pesijniation: Ranking. A total of 125,000,000 shares of tiie Corporation's 
common stock shall be designated as Common Stock, $.01 par value per share (tiie "Common 
Stock"). 

2. Voting, 

(a) jElectiop ofDirectors. TTie holders of Common Stock votibog together with 
the holders of outstanding Convertible Preferred Stock as a single class, shall be entitied to elect 
all ofthe Direcl0rs ofthe Corporation, other than the Directors who are subject to election by tbe 
holders of Convertible Prefeired Stodc or Redeemable Prefened Stock as a separate class for so 
long as any shares of Convertible Preferred Stock or Redeemable Prefetred Stock remain 
outstanding and thereafbr shall be entitled to elect all ofthe Directors ofthc Corporation. Such 
Directors shall be die candidates receiving tbe highest number of affirmative votes entitled to be 
cast (with eacb holder entitled to cast one vote for or agamst each candidate with respect to each 
share held by such balder), with votes cast against such candidates and votes withheld having no 
legal effect. The election of such Directors shall occur at the annual meeting ofholders of coital 
stock or at any special meeting called and held in accordance with the by-laws ofthe 
Corporation. Subject to the rights ofthe holders of any scries ofPrcfcned Stock then 
outstanding, newly created directorships resulting fiom any increase in the authorized number of 
Directors or any vacancies in tbe Boand ofDirectors resulting from death, resignation oc other 
cause (other than the removal from office by a vote ofthe stockholders) may be fiJlcd only by a 
majority vote ofthe Directors then in office, though less than a quorum. Krectors so chosen 
sball hold office for a tenn expiring at tbe next annual meeting ofthe stockholders at which the 
term of office to which they have been elected expires, and until their respective successors are 
elected, except that in tbe case of death or resignation of any Director, in wbich case the Director 
so chosen shall hold office for a term expiring at the next annual meeting of stockholders. No 
decrease in the number ofDirectors constimting the Board ofDirectors shall shorten the term of 
any incumbent Director. 

(b) Otiier Voting. The holder of each share of Common Stodc shall be 
entitled to one vote for each such share as determined on the record date for the vote or consent 
of stockholdere and shall vote together with the holders ofthe Convertible Preferred Stock as a 
single dass upon any items submitted to a vote of stockholders, except as otherwise provided 
herein. 

3. Dividends. Subject to the payment in full ofall preferential dividends to which 
the holders oftbe Convertible Preferred Stock and the Redeemable Prefened Stock are entitled 
hereunder, the holders of Ckimmon Stock shall be entitled to receive dividends oui of funds 
legally available therefor at sucb times and in such amounts as fbe Board ofDirectors may 
detennioe in its sole discretion. The Board ofDirectors shall give the holders of Convertible 
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Preferred Stock twenty (20) days prior written notice ofthe declaration of any such dividends, 
and the record date for such dividends shall not precede the expiration of sucb twenty (20) day 
period. 

4. Liquidation, Upon any Liquidation Event, after the payment or provision for 
payment ofall debts and liabilities ofthe Corporation and all preferential amounts to which the 
holders of Convertible Preferred Stock or Redeemable Preferred Stock, as applicable, are entitled 
with respect to the distiibution of assets in liquidation, the holders of Common Stock (and, to the 
extent applicable under Section A-4(a), Convertible Preferred Stock) shall be entitled to share 
ratably in the remaining assets ofthe Coiporation available for distribution. 

5. Fractional Shares: Uncertificated Shares. The Coiporation may issue iicactional 
shares (up to five decimal places) of Coinmon Stock. Fractional shares shall be entitled to 
dividends (on a pro rata basis), and the holders of fractional shares shall be entitied to all rigbts 
as stockholders ofthe Corporation to the extent provided herein and under applicable law in 
respect of such fractional shares. Shares of Cominnn Stock, or fractions thereof; may, but need 
not be repies«nted by share certificaiea. Such shares, or fractions thereof̂  not represented by 
share certificates CTJncatificated Common Shares'̂  shall be registered in the stock records book 
ofthe Corporatian. The Corporation at any time at its sole option may deliver to any registered 
holder of such shares share certificates to represent Uncertificated Common Shares previously 
issued (or deemed issued) to such holder. 

ARTICLE V 

In fiirtherance of and not in limitation ofpowers confened by statute, il is fintbcr 
provided: 

1. Board ofDirectors. 
(a) Election ofDirectors need not be by written ballot unless the by-laws of 

tbe Corporation so provide. 

(b) Subject to Section A-8(g) hereof, the number of directors shall be fixed 
from time to time exclusively by the Board ofDirectors pursuant w a resolution adopted by a 
majority of die total number of authorized directors (whether or not there exist any vacancies in 
previously authorized directorships at tbe time any such resolution is presented to the Board for 
adoption). Following the Corporation's first QPO, the directors iViall be divided into three 
classes with the term of office ofthe first class to expire at the annual meeting ofthe 
stockholders held in 2000; the term ofoffice ofthe second class to expire at the meeting ofthe 
Stockholders held in 2001; the term of office ofthe third class to expire at the annual meeting of 
the stockholders in 2002; and thereafler for each sucb term to expire at each third succeeding 
aimual meeting of stockholders after such election. Subject to the rights ofHie holders of any 
series of Preferred Stock then outstanding, a vacancy resulting from the removal ofa director by 
the stockholders as provided in Article V, Section 3 below may be filled at a special meeting of 
the stockholders held for that purpose. 
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2. Except as set forth in Section A.8(c), die Board ofDirectors is expressly 
authorized to adopt, )nriKnd, or repeal the by-laws ofthe Coiporation to the extent specified 
therein. Following die Cotrpoiauon's first QPO, the by-laws ofthe Corporation may be amended 
or repealed, and new by-laws may be adopted, by the affirmative vote ofthe holders of at least 
66-2/3% ofthe voting power ofall the then outstanding shares ofthe capital stock ofthe 
Coiporation entitied to vote generaUy in the election of directors, voting together as a single 
class, or by a vote of at least 66-2/3% ofthe number of directors ofthe Ckuporation then 
authorized, in tbe manner prescribed by the laws ofthc State ofDelaware. 

3. Following the Corporation's first QPO any director or the entire Board of 
Directors may be removed from office before tbe expiration ofthe applicable term of office only 
with cause. 

ARTICLE VI 

Meetings of stockholders may be held within or without the State ofDelaware, as the 
by-laws may provide. Any action taken by die written consent ofthe stockholders ofthe 
Corporation must include the consent ofthe holder or holders of not less than a majority in 
voting jK)wer ofthe outstanding shares of Convertible Prefened Stock (or Redeemable Preferred 
Stock, as q>plicable). Following the closmg ofthe Corporation's first QPO, the stockholders 
may no longer take action by written consent and may act only at an annual or special meeting. 

ARTICLE v n 

To the extent permitted by law, the books ofthe Corporation may be kept outside the 
State ofDelaware at such place or places as may be designated in the by-bws ofthe Corporation 
or from time to time by its Board ofDirectors. 

ARTICLE Vm 

No person shall be personally liable to the Corporation or its stockholders for monetary 
damages for breach of his or her fiduciary duly as a Director ofthe Corporation, except for 
liability (a) for any breach ofthc Director's duty of loyalty to the Corporation or its stockholders, 
(b) for acts or omissions nor in good faith or which involve intentional misconduct or a knowing 
violation oflaw, (c) under Section 174 ofthe General Corporation Law ofthe State ofDelaware, 
or (d) for any transaction from which the Director derived an improper personal benefit. Ifthe 
General Corporation Law ofthe State ofDelaware is amended after the effective date of tids 
Restated Certificate of Incorporation to authorize corporate action further eliminating or limiting 
the personal liability of directors, then the liability of each past or presenr Director ofthe 
Corporation shall be eliminated or limited to the fiillest extent permitted by the General 
Corporation Law ofthe State ofDelaware, as so amended. 

Any repeal or modification ofthis Article VM by (a) the stockholders ofthe Corporation 
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or (b) an amendment to tbe G«neral Cotporation Law ofthe State ofDelaware (unless such 
statutory ameodmeot specifically pnrvides to the contraiy) shall not adversely affect any right or 
proioction existing or the time of sucb zepcatl or modification with respect to any ads or 
omLtwnns occurrine eitber before or after soch repeal or nodificstion. ofa peison serving as a 
Director prior to or at tbe time of such repeal or modification. 

ARTICLE IX 

The Corporation reserves the right to »nmpri alter, change or repeal any provision 
contained in ihis Certificate oflncoiporation, in the mazmcr now or hereafter prescribed by 
5taiuE», provided, bowavef. that following the Corporation's first QPO the affirmative vote of at 
least 66-2/3% ofthe voting power ofall (be theo outstanding sboxes ofthe capital stock ofthe 
Corporation mtltled to vote generally in the election of directors, voting togeiha as a single 
class, shall be required to amend or repeal Article V, Article VL Article VID, or this Article DC. 
All rights conferred upon stockholders herein aic granted subject to diis reservation. 

IN WITNESS WHEREOF, this Restated Certificate of Incorporation has been executed 
by the undersigned duly authorized officer ofthc Corporation on this / ^ M day of October, 
2003. 

/ m i O G E N CORPORAlTON i 

JohrfA. Cottiogham U j 
Vice President, General Counsel and j 
Secretary j 
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INVITROGEN CORPORATION, A DELAWARE CORPORATION 
AMENDED AND RESTATED BYLAWS 

ARTICLE I 
STOCKHOLDERS 

Section 1.1. Annual Meeting. An annual meeting of the stockholders, for the election 
of directors to succeed those whose terms expire and for the transaction of such other business as 
may properly come before the meeting, shall be held at such place, on such date, and at such time 
as the Board of Directors shall each year fix, which date shall be within thirteen months after the 
organization of the corporation or after its last annual meeting of stockholders. 

Section 1.2. Special Meetings. Special meetings ofthe stockholders, for any purpose 
or purposes prescribed in the notice ofthe meeting, may be called by (I) the Board ofDirectors 
pursuant to a resolution adopted by a majority of the total number of authorized directors 
(whether or not there exist any vacancies in previously authorized directorships at the time any 
such resolution is presented to the Board for adoption), (2) the Chairman of the Board, or (3) the 
President, and shall be held at such place, on such date, and at such time as they shall fix. 
Business transacted at special meetings shall be confined to the purpose or purposes stated in the 
notice. 

Section 1.3. Notice of Meetings. Written notice of the place, date, and time of all 
meetings of the stockholders shall be given, not less than ten (10) nor more than sixty (60) days 
before the date on which the meeting is to be held, to each stockholder entitled to vote at such 
meeting, except as otherwise provided herein or required by law (meaning, here and hereinafter, 
as required from time to time by the Delaware General Corporation Law or the Certificate of 
Incorporation of the Corporation). 

When a meeting is adjourned to another place, date or time, written notice need not be 
given of the adjourned meeting if the place, date and time thereof are announced at the meeting at 
which the adjournment is taken; provided, however, that if the date of any adjourned meeting is 
more than thirty (30) days after the date for which the meeting was originally noticed, or if a new 
record date is fixed for the adjourned meeting, written notice of the place, date, and time of the 
adjourned meeting shall be given in conformity herewith. At any adjourned meeting, any 
business may be transacted which might have been transacted at the original meeting. 

Section 1.4. Quorum. At any meeting of the stockholders, the holders of a majority of 
all of the shares of the stock entitled to vote at the meeting, present in person or by proxy, shall 
constitute a quorum for all purposes, unless or except to the extent that the presence of a larger 
number may be required by law or by the Certificate of Incorporation or Bylaws of this 
corporation. 
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If a quorum shall fail to attend any meeting, the chairman of the meeting or the holders of 
a majority of the shares of stock entitled to vote who are present, in person or by proxy, may 
adjourn the meeting to another place, date, or time. 

If a notice of any adjourned special meeting of stockholders is sent to all stockholders 
entitled to vote thereat, stating that it will be held with those present constituting a quorum, then 
except as otherwise required by law, those present at such adjourned meeting shall constitute a 
quorum, and all matters shall be determined by a majority of the votes cast at such meeting. 

Section 1.5. Organization. Such person as the Board ofDirectors may have designated 
or, in the absence of such a person, the Chairman, if there is such an officer, or if not, the 
President or the Corporation, or in his absence the Vice President designated by the President, or 
in the absence of such designation any Vice President, or in the absence of all of the above, such 
person as may be chosen by the holders of a majority of the shares entitled to vote who are 
present, in person or by proxy, shall call to order any meeting of the stockholders and act as 
chairman of the meeting. In the absence of the Secretary of the Corporation, the secretary of the 
meeting shall be such person as the chairman appoints. 

Section 1.6. Conduct of Business. The chairman of any meeting of stockholders shall 
determine the order of business and the procedure at the meeting, including such regulation of 
the manner of voting and the conduct of discussion as seem to him in order. 

Section 1.7. Notice of Stockholder Business. At an annual or special meeting of the 
stockholders, only such business shall be conducted as shall have been properly brought before 
the meeting. To be properly brought before a meeting, business must be (a) specified in the 
notice of meeting (or any supplement thereto) given by or at the direction of the Board of 
Directors, (b) properly brought before the meeting by or at the direction of the Board of 
Directors, or (c) properly brought before an annual meeting by a stockholder and if, and only if, 
the notice of a special meeting provides for business to be brought before the meeting by 
stockholders, properly brought before the special meeting by a stockholder. For business to be 
properly brought before a meeting by a stockholder, the stockholder must have given timely 
notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder's notice 
must be delivered to or mailed and received at the principal offices of the Corporation no later 
than the date on which stockholder proposals to be included in the stockholder proxy must be 
received by the Corporation under the requirements of the Securities Exchange Act of 1934, as 
amended, and the rules promulgated thereunder. A stockholder's notice to the Secretary shall set 
forth as to each matter the stockholder proposes to bring before the annual or special meeting 
(a) a brief description of the business desired to be brought before the annual or special meeting 
and the reasons for conducting such business at the annual or special meeting, (b) the name and 
address, as they appear on the Corporation's books, of the stockholder proposing such business, 
(c) the class and number of shares of the Corporation which are beneficially owned by the 
stockholder, and (d) any material interest ofthe stockholder in such business. Notwithstanding 
anything in the Bylaws to the contrary, no business shall be conducted at an annual or special 
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meeting except in accordance with the procedures set forth in this Section 1.7. The chairman of 
an annual or special meeting shall, if the facts warrant, determine and declare to the meeting that 
business was not properly brought before the meeting and in accordance with the provisions of 
this Section 1.7, and if he should so determine, he shall so declare to the meeting and any such 
business not properly brought before the meeting shall not be transacted. 

Section 1.8. Proxies and Voting. At any meeting of the stockholders, every 
stockholder entitled to vote may vote in person or by proxy authorized by an instrument in 
writing filed in accordance with the procedure established for the meeting. 

Each stockholder shall have one vote for every share of stock entitled to vote which is 
registered in his name on the record date for the meeting, except as otherwise provided herein or 
required by law. 

All voting, except where otherwise required by law, may be by a voice vote; provided, 
however, that upon demand therefor by a stockholder entitled to vote or by his proxy, a stock 
vote shall be taken. Every stock vote shall be taken by ballots, each of which shall state the name 
of the stockholder or proxy voting and such other information as may be required under the 
procedure established for the meeting. Every vote taken by ballots shall be counted by an 
inspector or inspectors appointed by the chairman of the meeting. 

All elections shall be determined by a plurality of the votes cast, and except as otherwise 
required by law or the Certificate of this Corporation or these Bylaws, all other matters shall be 
determined by a majority of the votes cast. 

Section 1.9. Stock List. A complete list of stockholders entitled to vote at any meeting 
of stockholders, arranged in alphabetical order for each class of stock and showing the address of 
each such stockholder and the number of shares registered in his name, shall be open to the 
examination of any such stockholder, for any purpose germane to the meeting, during ordinary 
business hours for a period of at least ten (10) days prior to the meeting, either at a place within 
the city where the meeting is to be held, which place shall be specified in the notice of the 
meeting, or if not so specified, at the place where the meeting is to be held. 

The stock list shall also be kept at the place of the meeting during the whole time thereof 
and shall be open to the examination of any such stockholder who is present. This list shall 
presumptively determine the identity of the stockholders entitled to vote at the meeting and the 
number of shares held by each of them. 

Section 1.10. Stockholder Action by Written Consent. Prior to the closing of the first 
sale of the Corporation's common stock pursuant to a firmly underwritten registered public 
offering (the "IPO"), any action which may otherwise be taken at any meeting of the stockholders 
may be taken without a meeting and without prior notice, if a written consent describing such 
actions is signed by the holders of outstanding shares having not less than the minimum number 
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of votes which would be necessary to authorize or take such action at a meeting at which all 
shares entitled to vote thereon were present and voted. After the closing of the corporation's IPO, 
the shareholders may no longer take action by written consent and may act only at an annual or 
special meeting. 

ARTICLE n 
BOARD OF DIRECTORS 

Section 2.1. Number and Term of Office. The number of directors shall be set within a 
range from and including five (5) to and including twelve (12) and shall be fixed from time to 
time exclusively by the Board of Directors pursuant to a resolution adopted by a majority of the 
total number of authorized directors (whether or not there exist any vacancies in previously 
authorized directorships at the time any such resolution is presented to the Board for adoption). 
The directors shall be elected at the annual meeting of the stockholders, who shall vote for such 
directors as provided in the Certificate of Incorporation. The directors shall be divided into three 
(3) classes, with the term of office ofthe first class to expire at the first annual meeting of 
stockholders held after the IPO; the term of office of the second class to expire at the second 
annual meeting of stockholders held after the IPO; the term of office of the third class to expire at 
the third annual meeting of stockholders held after the IPO; and thereafter for each such term to 
expire at each third succeeding annual meeting of stockholders after such election. All directors 
shall hold office until the expiration of the term for which elected and until their respective 
successors are elected, except in the case of the death, resignation or removal of any director. 
Directors need not be stockholders. 

Section 2.2. Vacancies and Newly Created Directorships. Subject to the rights of the 
holders of any series of Preferred Stock then outstanding, newly created directorships resulting 
from any increase in the authorized number of directors or any vacancies in the Board of 
Directors resulting from death, resignation, retirement, disqualification, or other cause (other then 
removal from office by a vote of the stockholders) may be filled only by a majority vote of the 
directors then in office, though less than a quorum, and directors so chosen shall hold office for a 
term expiring at the next annual meeting of stockholders at which the term of office to which 
they have been elected expires, and until their respective successors are elected, except in the 
case of death or resignation in which case the directors so chosen shall hold office for a term 
expiring at the next annual meeting of stockholders. No decrease in the number of directors 
constituting the Board of Directors shall shorten the term of any incumbent director. 

Section 2.3. Removal. Subject to the limitations stated in the Certificate of 
Incorporation, any director, or the entire Board ofDirectors, may be removed from office at any 
time, with or without cause, but only by the affirmative vote of the holders of at least a majority 
of the voting power of its then outstanding shares of stock of the Corporation entitled to vote 
generally in the election of directors, voting together as a single class. Following an IPO, any 
director or the entire Board of Directors may be removed from office before the expiration of the 
applicable term of office only with cause. Vacancies in the Board of Directors resulting from 
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such removal may be filled by (i) a majority of the directors then in office, though less than a 
quorum, or (ii) the stockholders at a special meeting of the stockholders properly called for that 
purpose, by the vote of the holders of a majority of the shares entitled to vote at such special 
meeting. Directors so chosen shall hold office until the next annual meeting of stockholders. 

Section 2.4. Regular Meetings. Regular meetings of the Board of Directors shall be 
held at such place or places, on such date or dates, and at such time or times as shall have been 
established by the Board of Directors and publicized among all directors. A notice of each 
regular meeting shall not be required. 

Section 2.5. Special Meetings. Special meetings of the Board of Directors may be 
called by one-third of the directors then in office (rounded up to the nearest whole number), by 
the chairman of the board or by the chief executive officer and shall be held at such place, on 
such date, and at such time as they or he shall fix. Notice of the place, date, and time of each 
such special meeting shall be given each director by whom it is not waived: 

(i) by mailing written notice not less than five (5) days before the meeting; 
(ii) delivering written notice by overnight courier not less than one (1) day 

before the meeting; 
(iii) delivering written notice by overseas courier service not less than two 

(2) days before the meeting; or 
(iv) providing notice thereof by telephone, telecopy, email or personally 

delivery not less than twelve (12) hours before the meeting. 
Unless otherwise indicated in the notice thereof, any and all business may be transacted 
at a special meeting. 

Section 2.6. Quorum. At any meeting of the Board of Directors, a majority of the total 
number of authorized directors shall constitute a quorum for all purposes. If a quorum shall fail 
to attend any meeting, a majority of those present may adjourn the meeting to another place, date, 
or time, without further notice or waiver thereof. 

Section 2.7. Participation in Meetings by Conference Telephone. Members of the 
Board of Directors, or of any committee of the Board of Directors, may participate in a meeting 
of such Board or committee by means of conference telephone or similar communications 
equipment by means of which all persons participating in the meeting can hear each other and 
such participation shall constitute presence in person at such meeting. 

Section 2.8. Conduct of Business. At any meeting of the Board of Directors, business 
shall be transacted in such order and manner as the Board may from time to time determine, and 
all matters shall be determined by the vote of a majority of the directors present, except as 
otherwise provided herein or required by law. Action may be taken by the Board of Directors 
without a meeting if all members thereof consent thereto in writing, and the writing or writings 
are filed with the minutes of proceedings of the Board of Directors. 
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Section 2.9. Powers. The Board ofDirectors may, except as otherwise required by law, 
exercise all such powers and do all such acts and things as may be exercised or done by the 
Corporation, including, without limiting the generality ofthe foregoing, the unqualified power: 

(1) To declare dividends from time to time in accordance with law; 

(2) To purchase or otherwise acquire any property, rights or privileges 
on such terms as it shall determine; 

(3) To authorize the creation, making and issuance, in such form as it 
may determine, of written obligations of every kind, negotiable or non-negotiable, secured or 
unsecured, and 

(4) To remove any officer of the Corporation with or without cause, 
and from time to time to pass on the powers and duties of any officer upon any other person for 
the time being; 

(5) To confer upon any officer of the Corporation the power to 
appoint, remove and suspend subordinate officers, employees and agents; 

(6) To adopt from time to time such stock option, stock purchase, 
bonus or other compensation plans for directors, officers, employees and agents of the 
Corporation and its subsidiaries as it may determine; 

(7) To adopt from time to time such insurance, retirement, and other 
benefit plans for directors, officers, employees and agents of the Corporation and its subsidiaries 
as it may determine; 

(8) To adopt from time to time regulations, not inconsistent with these 
Bylaws, for the management of the Corporation's business and affairs; and 

(9) To appoint one of the directors to serve as Presiding Director and 
to designate the authority and responsibilities of the Presiding Director. 

Section 2.10. Compensation of Directors. Directors, as such, may receive, pursuant to 
resolution of the Board of Directors, fixed fees and other compensation for their services as 
directors, including, without limitation, their services as members of committees of the Board of 
Directors. 

Section 2.11. Nomination of Director Candidates. Subject to the rights of holders of any 
class or series of Preferred Stock then outstanding, nominations for the election ofDirectors may 
be made by the Board of Directors or a proxy committee appointed by the Board of Directors or 
by any stockholder entitled to vote in the election ofDirectors generally. However, any 
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stockholder entitled to vote in the election of Directors generally may nominate one or more 
persons for election as Directors at a meeting only if timely notice of such stockholder's intent to 
make such nomination or nominations has been given in writing to the Secretary of the 
Corporation. To be timely, a stockholder nomination for a director to be elected at an annual 
meeting shall be received at the Corporation's principal executive offices not less than 120 
calendar days in advance of the date that the Corporation's proxy statement was released to 
stockholders in connection with the previous year's annual meeting of stockholders, except that if 
no annual meeting was held in the previous year or the date of the annual meeting has been 
changed by more than 30 calendar days from the date contemplated at the time of the previous 
year's proxy statement, or in the event of a nomination for director to be elected at a special 
meeting, notice by the stockholders to be timely must be received not later than the close of 
business on the tenth day following the day on which such notice ofthe date ofthe special 
meeting was mailed or such public disclosure was made. Each such notice shall set forth: (a) the 
name and address of the stockholder who intends to make the nomination and of the person or 
persons to be nominated; (b) a representation that the stockholder is a holder of record of stock of 
the Corporation entitled to vote for the election of Directors on the date of such notice and 
intends to appear in person or by proxy at the meeting to nominate the person or persons 
specified in the notice; (c) a description of all an'angements or understandings between the 
stockholder and each nominee and any other person or persons (naming such person or persons) 
pursuant to which the nomination or nominations are to be made by the stockholder; (d) such 
other information regarding each nominee proposed by such stockholder as would be required to 
be included in a proxy statement filed pursuant to the proxy rules ofthe Securities and Exchange 
Commission, had the nominee been nominated, or intended to be nominated, by the Board of 
Directors; and (e) the consent of each nominee to serve as a director of the Corporation if so 
elected. 

In the event that a person is validly designated as a nominee in accordance with this 
Section 2.11 and shall thereafter become unable or unwilling to stand for election to the Board of 
Directors, the Board ofDirectors or the stockholder who proposed such nominee, as the case may 
be, may designate a substitute nominee upon delivery, not fewer than five days prior to the date 
of the meeting for the election of such nominee, of a written notice to the Secretary setting forth 
such information regarding such substitute nominee as would have been required to be delivered 
to the Secretary pursuant to this Section 2.11 had such substitute nominee been initially proposed 
as a nominee. Such notice shall include a signed consent to serve as a director of the 
Corporation, if elected, of each such substitute nominee. 

If the chairman of the meeting for the election of Directors determines that a nomination 
of any candidate for election as a Director at such meeting was not made in accordance with the 
applicable provisions of this Section 2.11, such nomination shall be void; provided, however, 
that nothing in this Section 2.11 shall be deemed to limit any voting rights upon the occurrence 
of dividend arrearages provided to holders of Preferred Stock pursuant to the Preferred Stock 
designation for any series of Preferred Stock. 
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ARTICLE m 
COMMITTEES 

Section 3.1. Committees of the Board of Directors. The Board of Directors, by a vote 
of a majority of the whole Board, may from time to time designate committees of the Board, with 
such lawfully delegable powers and duties as it thereby confers, to serve at the pleasure of the 
Board and shall, for those committees and any others provided for herein, elect a director or 
directors to serve as the member or members, designating, if it desires, other directors as 
alternate members who may replace any absent or disqualified member at any meeting of the 
committee. Any committee so designated may exercise the power and authority of the Board of 
Directors to declare a dividend, to authorize the issuance of stock or to adopt an agreement of 
merger or consolidation if the resolution which designates the committee or a supplemental 
resolution of the Board of Directors shall so provide. In the absence or disqualification of any 
member of any committee and any alternate member in his place, the member or members of the 
committee present at the meeting and not disqualified from voting, whether or not he or they 
constitute a quorum, may by unanimous vote appoint another member of the Board ofDirectors 
to act at the meeting in the place of the absent or disqualified member. 

Section 3.2. Conduct of Business. Each committee may determine the procedural rules 
for meeting and conducting its business and shall act in accordance therewith, except as 
otherwise provided herein or required by law. Adequate provision shall be made for notice to 
members of all meetings. If a quorum shall fail to attend any meeting, a majority of those present 
may adjourn the meeting to another place, date, or time, without further notice or waiver thereof. 
All matters shall be determined by a majority vote of the members present. Action may be taken 
by any committee without a meeting if all members thereof consent thereto in writing, and the 
writing or writings are filed with the minutes of the proceedings of such committee. 

ARTICLE IV 
OFHCERS 

Section 4.1. Generally. The officers of the Corporation shall consist of a President, a 
Secretary and a Chief Financial Officer. The Corporation may also have, at the discretion of the 
Board of Directors, a Chairman of the Board, one or more Executive or Senior Vice Presidents, 
and such other officers as may from time to time be appointed by the Board ofDirectors. 
Officers shall be elected by the Board of Directors, which shall consider that subject at its first 
meeting after every annual meeting of stockholders. Each officer shall hold office until his 
successor is elected and qualified or until his earlier resignation or removal. Any number of 
offices may be held by the same person. 

Section 4.2. Chairman of the Board. The Chairman of the Board, if there shall be such 
an officer, shall, if present, preside at all meetings of the Board of Directors, and exercise and 
perform such other powers and duties as may be from time to time assigned to him by the Board 
ofDirectors or as provided by these Bylaws. 
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Section 4.3. President. Subject to such supervisory powers, if any, as may be given by 
the Board of Directors to the Chairman of the Board, if there be such an officer, the President 
shall be the general manager and chief executive officer of the corporation and shall, subject to 
the control of the Board of Directors, have general supervision, direction, and control of the 
business and officers of the corporation. He shall preside at all meetings of the shareholders. He 
shall be ex officio a member of all the standing committees, including the executive committee, 
if any, and shall have the general powers and duties of management usually vested in the office 
of president of a corporation, and shall have such other powers and duties as may be prescribed 
by the Board of Directors or by these Bylaws. 

Section 4.4. Executive or Senior Vice Presidents. In the absence or disability of the 
President, the Executive or Senior Vice Presidents in order of their rank as fixed by the Board of 
Directors, or if not ranked, the Vice President designated by the Board of Director, shall perform 
the duties of the President, and when so acting shall have all the powers of, and be subject to all 
the restrictions upon, the President. The Execudve or Senior Vice Presidents shall have such 
other powers and perform such other duties as from time to time may be prescribed for them 
respectively by the Board ofDirectors or these Bylaws. 

Section 4.5. Chief Financial Officer. The Chief Financial Officer shall keep and 
maintain or cause to be kept and maintained, adequate and correct books and records of account 
in written form or any other form capable of being converted into written form. 

The Chief Financial Officer shall deposit all monies and other valuables in the name and 
to the credit of the corporation with such depositaries as may be designated by the Board of 
Directors. He shall disburse all funds of the corporation as may be ordered by the Board of 
Directors, shall render to the President and Directors, whenever they request it, an account of all 
of his transactions as Chief Financial Officer and of the financial condition of the Corporation, 
and shall have such other powers and perform such other duties as may be prescribed by the 
Board of Directors or by these Bylaws. 

Section 4.6. Secretary. The Secretary shall keep, or cause to be kept, a book of minutes 
in written form of the proceedings of the Board of Directors, committees of the Board, and 
shareholders. Such minutes shall include all waivers of notice, consents to the holding of 
meetings, or approvals of the minutes of meetings executed pursuant to these Bylaws or the 
General Delaware Corporation Law. The Secretary shall keep, or cause to be kept at the 
principal executive office or at the office of the corporation's transfer agent or registrar, a record 
of its shareholders, giving the names and addresses of all shareholders and the number and class 
of shares held by each. 

The Secretary shall give or cause to be given, notice of all meetings of the shareholders 
and of the Board of Directors required by these Bylaws or by law to be given, and shall keep the 
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seal of the corporation in safe custody, and shall have such other powers and perform such other 
duties as may be prescribed by the Board of Directors or these Bylaws. 

Section 4.7. Delegation of Authority. The Board of Directors may from time to time 
delegate the powers or duties of any officer to any other officers or agents, notwithstanding any 
provision hereof. 

Section 4.8. Removal. Any officer of the Corporation may be removed at any time, 
with or without cause, by the Board of Directors. 

Section 4.9. Action With Respect to Securities of Other Corporations. Unless 
otherwise directed by the Board of Directors, the President or any officer of the Corporation 
authorized by the President shall have power to vote and otherwise act on behalf of the 
Corporation, in person or by proxy, at any meeting of stockholders of or with respect to any 
action of stockholders of any other corporation in which this Corporation may hold securities and 
otherwise to exercise any and all rights and powers which this Corporation may possess by 
reason of its ownership of securities in such other corporation. 

ARTICLE V 
STOCK 

Section 5.1. Certificates of Stock. Each stockholder shall be entitled to a certificate 
signed by, or in the name of the Corporation by, the President or an Executive or Senior Vice 
President, and by the Secretary or an Assistant Secretary, or the Chief Financial Officer, 
certifying the number of shares owned by him or her. Any or all of the signatures on the 
certificate may be facsimile. 

Section 5.2. Transfers of Stock. Transfers of stock shall be made only upon the 
transfer books of the Corporation kept at an office of the Corporation or by transfer agents 
designated to transfer shares of the stock of the Corporation. Except where a certificate is issued 
in accordance with Section 5.4 of these Bylaws, an outstanding certificate for the number of 
shares involved shall be surrendered for cancellation before a new certificate is issued therefor. 

Section 5.3. Record Date. The Board of Directors may fix a record date, which shall 
not be more than sixty (60) nor fewer than ten (10) days before the date of any meeting of 
stockholders, nor more than sixty (60) days prior to the time for the other action hereinafter 
described, as of which there shall be determined the stockholders who are entitled: to notice of 
or to vote at any meeting of stockholders or any adjournment thereof; to receive payment of any 
dividend or other distribution or allotment of any rights; or to exercise any rights with respect to 
any change, conversion or exchange of stock or with respect to any other lawful action. 

Section 5.4. Lost, Stolen or Destroyed Certificates. In the event of the loss, theft or 
destruction of any certificate of stock, another may be issued in its place pursuant to such 
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regulations as the Board ofDirectors may establish concerning proof of such loss, theft or 
destruction and concerning the giving of a satisfactory bond or bonds of indemnity. 

Section 5.5. Regulations. The issue, transfer, conversion and registration of certificates 
of stock shall be governed by such other regulations as the Board of Directors may establish. 

ARTICLE VI 
NOTICES 

Section 6.1. Notices. Notice of Special Meetings of the Board shall be provided in 
accordance with Section 2.5 above. Except for such notices of Special Meetings and except as 
otherwise specifically provided herein or required by law, all notices required to be given to any 
stockholder, director, officer, employee or agent shall be in writing and may in every instance be 
effectively given by hand delivery to the recipient thereof, by depositing such notice in the mails, 
postage paid, or by sending such notice by prepaid commercial courier service. Any such notice 
shall be addressed to such stockholder, director, officer, employee or agent at his last known 
address as the same appears on the books of the Corporation. The time when such notice is 
received by such stockholder, director, officer, employee or agent, or by any person accepting 
such notice on behalf of such person, if hand delivered, or dispatched, if dehvered through the 
mails or by telegram, courier or mailgram, shall be the time of the giving of the notice. 

Section 6.2. Waivers. A written waiver of any notice, signed by a stockholder, 
director, officer, employee or agent, whether before or after the time of the event for which notice 
is to be given, shall be deemed equivalent to the notice required to be given to such stockholder, 
director, officer, employee or agent. Neither the business nor the purpose of any meeting need be 
specified in such a waiver. Attendance of a person at a meeting shall constitute a waiver of 
notice for such meeting, except when the person attends a meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting 
is not lawfully called or convened. 

ARTICLE Vn 
MISCELLANEOUS 

Section 7.1. Facsimile Signatures. In addition to the provisions for use of facsimile 
signatures elsewhere specifically authorized in these Bylaws, facsimile signatures of any officer 
or officers of the Corporation may be used whenever and as authorized by the Board of Directors 
or a committee thereof. 

Section 7.2. Corporate Seal. The Board of Directors may provide a suitable seal, 
containing the name of the Corporation, which seal shall be in the charge of the Secretary. If and 
when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be 
kept and used by the Chief Financial Officer or by an Assistant Secretary or other officer 
designated by the Board of Directors. 
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Section 7.3. Reliance Upon Books. Reports and Records. Each director, each member 
of any committee designated by the Board of Directors, and each officer of the Corporation shall, 
in the performance of his duties, be fully protected in relying in good faith upon the books of 
account or other records of the Corporation, including reports made to the Corporation by any of 
its officers, by an independent certified public accountant, or by an appraiser. 

Section 7.4. Fiscal Year. The fiscal year of the Corporation shall be as fixed by the 
Board ofDirectors. 

Section 7.5. Time Periods. In applying any provision of these Bylaws which require 
that an act be done or not done a specified number of days prior to an event or that an act be done 
during a period of a specified number of days prior to an event, calendar days shall be used, the 
day of the doing of the act shall be excluded, and the day of the event shall be included. 

ARTICLE Vni 
INDEMNIHCATION OF DIRECTORS AND OFnCERS 

Section 8.1. Right to Indemnification. Each person who was or is made a party or is 
threatened to be made a party to or is involved in any action, suit or proceeding, whether civil, 
criminal, administrative or investigative, or appellate ("Proceeding"), by reason of the fact that he 
or a person of whom he is the legal representative, is or was a director or officer, employee or 
agent of the Corporation or is or was serving at the request of the Corporation as a director or 
officer, employee or agent of another corporation, or of a partnership, joint venture, trust or other 
enterprise, including service with respect to employee benefit plans, whether the basis of such 
Proceeding is alleged action in an official capacity as a director, officer, employee or agent or in 
any other capacity while serving as a director, officer, employee or agent, shall be indemnified 
and held harmless by the Corporation to the fullest extent authorized by the Delaware General 
Corporation Law, as the same exists or may hereafter be amended, (but, in the case of any such 
amendment, only to the extent that such amendment permits the Corporation to provide broader 
indemnification rights than said law permitted the Corporation to provide prior to sucb 
amendment) against all expenses, liability and loss (including attorney's fees, judgment, fines, 
ERISA excise taxes or penalties, amounts paid or to be paid in settlement and amounts expended 
in seeking indemnification granted to such person under applicable law, this By-Law or any 
agreement with the Corporation) reasonably incurred or suffered by such person in connection 
therewith and such indemnification shall continue as to a person who has ceased to be a director, 
officer, employee or agent and shall inure to the benefit of his heirs, executors and 
administrators; provided, however, that, except as provided in Section 8.2, the Corporation shall 
indemnify any such person seeking indemnity in connection with an action, suit or proceeding (or 
part thereof) initiated by such person only if such action, suit or proceeding (or part thereoO was 
authorized by the Board of Directors of the Corporation; provided, however, that, if the Delaware 
General Corporation Law then so requires, the payment of such expenses incurred by a director 
or officer of the Corporation in his capacity as a director or officer (and not in any other capacity 
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in which service was or is rendered by such person while a director or officer, including, without 
limitation, service to an employee benefit plan) in advance of the final disposition of such 
proceeding, shall be made only upon delivery to the Corporation of an undertaking, by or on 
behalf of such director or officer, to repay all amounts so advanced if it should be determined 
ultimately that such director or officer is not entitled to be indemnified under this Section or 
otherwise. 

Section 8.2. Right of Indemnitee to Bring Suit. If a claim under Section 8.1 is not paid 
in full by the corporation within sixty (60) days after a written claim has been received by the 
corporation, except in the case ofa claim for an advancement of expenses, in which case the 
applicable period shall be twenty (20) days, the indemnitee may at any time thereafter bring suit 
against the corporation to recover the unpaid amount of the claim. If successful in whole or in 
part in any such suit, or in a suit brought by the corporation to recover an advancement of 
expenses pursuant to the terms of an undertaking, the indemnitee shall be entitled to be paid also 
the expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to 
enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to 
enforce a right to an advancement of expenses) it shall be a defense that, and (ii) in any suit by 
the corporation to recover an advancement of expenses pursuant to the terms of an undertaking 
the corporation shall be entitled to recover such expenses upon a final adjudication that, the 
indemnitee has not met the applicable standard of conduct set forth under the General 
Corporation Law of Delaware. Neither the failure of the corporation (including its board of 
directors, independent legal counsel, or its stockholders) to have made a determination prior to 
the commencement of such action that indemnification of the indemnitee is proper in the 
circumstances because he or she has met the applicable standard of conduct set forth in the 
General Corporation law of Delaware, nor an actual determination by the corporation (including 
its board of directors, independent legal counsel, or its stockholders) that the indemnitee has not 
met such applicable standard of conduct or, in the case of a suit brought by the indemnitee, be a 
defense to such a suit. In a suit brought by the indemnitee to enforce a right to indemnification or 
to an advancement of expenses hereunder, or by the corporation to recover an advancement of 
expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is 
not entitled to be indemnified, or to such advancement of expenses, under this Article or 
otherwise shall be on the corporation. 

Section 8.3. Indemnification of Employees and Agents. The corporation may, to the 
extent authorized from time to time by the Board ofDirectors, grant rights to indemnification, 
and to the advancement of expenses to any employee or agent of the corporation to the fullest 
extent of the provisions of this Article with respect to the indemnification of and advancement of 
expenses to directors and officers of the corporation. 

Section 8.4. Non-Exclusivitv of Rights. The rights conferred on any person by 
Sections 8.1 and 8.2 shall not be exclusive of any other right which such persons may have or 
hereafter acquired under any statute, provisions ofthe Certificate of Incorporation, by-law, 
agreement, vote of stockholders or disinterested directors or otherwise. 
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Section 8.5. Indemnification Contracts. The Board of Directors is authorized to enter 
into a contract with any director or his affiliates, officer, employee or agent of the Corporation, or 
any person serving at the request of the Corporation as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise, including employee 
benefit plans, providing for indemnification rights equivalent to those provided for in this 
Article vm. 

Section 8.6. Insurance. The Corporation may maintain insurance, at its expense, to 
protect itself and any such director, officer, employee or agent of the Corporation or another 
corporation, partnership, joint venture, trust or other enterprise against any such expense, liability 
or loss, whether or not the Corporation would have the power to indemnify such person against 
such expenses, liability or loss under Delaware General Corporation Law. 

Section 8.7. Advance Payment of Expenses. Unless otherwise determined by (i) the 
Board of Directors, (ii) if more than half of the Directors are involved in a Proceeding by a 
majority vote of a committee of one or more distinguished Director(s) or (iii) if directed by the 
Board ofDirectors, by independent legal counsel in a written opinion, any indemnification 
extended to an officer or key employee pursuant to this Article VIE shall include payment by the 
Corporation or a subsidiary ofthe Corporation of expenses as the same are incurred in defending 
a Proceeding in advance of the final disposition of such Proceeding upon receipt of an 
undertaking by such officer or key employee seeking indemnification to repay such payment if 
such officer or key employee shall be adjudicated or determined not to be entitled to 
indemnification under this Article Vm. 

Section 8.8. Effect of Amendment. Any amendment, repeal or modification of any 
provision of this Article VIII by the stockholders or the directors of the Corporation shall not 
adversely affect any right or protection of a director or officer of the Corporation existing at the 
time of such amendment, repeal or modification. 

Section 8.9. Savings Clause. If this Article or any portion hereof shall be invalidated 
on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless 
indemnify each director, officer, employee and agent of the Corporation as to costs, charges and 
expenses (including attorneys' fees), judgments, fines and amounts paid in settlement with 
respect to any action, suit or proceeding, whether civil, criminal, administrative or investigative, 
including an action by or in the right of the Corporation, to the full extent permitted by any 
applicable portion of this Article that shall not have been invalidated and to the full extent 
permitted by applicable law. 
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ARTICLE IX 
AMENDMENTS 

These Bylaws may be amended or repealed, and new Bylaws may be adopted, by the 
affirmative vote of the holders of at least 66-2/3% of the voting power of all of the then 
outstanding shares of the capital stock of the Corporation entitled to vote generally in the election 
of directors, voting together as a single class, or by vote of at least 66-2/3% of the number of 
directors of the Corporation then authorized, in the manner prescribed by the laws of the State of 
Delaware. 
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Invitrogen Corporation Subsidiaries 
As of October 2005 

AU Subsidiaries are 100% owned by Invitrogen Corporation unless otherwise noted. 

Asia Pacific 

Subsidiary 
Australia 

Dynal Biotech Pty. Ltd. 
Invitrogen Australia Pty Limited 
Serum Technologies Australia Pty Ltd. 

Hong Kong 
Invitrogen Hong Kong Limited 

India 
Invitrogen BioServices India Private Limited 

Israel 
Ethrog Biotechnology Ltd. 

Japan 
Invitrogen Japan K.K. 
Nihon Dynal K.K. *(60% ownership) 

Mauritius 
Invitrogen Mauritius Ltd. 

New Zealand 
Invitrogen New Zealand Limited 

Singapore 
Invitrogen Singapore Pte. Ltd. 

Taiwan 
Invitrogen Taiwan Limited 

China 
Dynal Biotech (Beijing) Ltd. 
Shanghai Invitrogen Biotechnology Co., Ltd. 

Europe 

Belgium 
Biosource Europe S.A. 
Dexter Europe S.A. 
N.V. Invitrogen S.A. 

Denmark 
Invitrogen A/S 

England 
BioReliance Ltd 
BioReliance Biotech Ltd 



BioReliance (Glasglow) Ltd 
BioReliance UK Holdings Ltd 
Biosource UK Limited 
Dexter Holdings Unlimited 
Dexter UK Limited 
DNA Research Innovations, Ltd. 
Dynal Biotech Ltd. 
Q-One Biotech Group Ltd 
QUIP Technology Ltd 
Satron Management Services (Technology) Limited 

France 
Dynal Biotech S.A. 
Invitrogen S.A.R.L. 

Germany 
BioReliance Manufacturing GmbH 
Biosource GmbH 
Caltag Laboratories GmbH 
Dynal Biotech GmbH 
Invitrogen GmbH 

Italy 
Invitrogen S.r.l. 

Netherlands 
Biosource B.V. 
Invitrogen B.V. 
Life Technologies B.V. 
Molecular Probes Europe B.V. 

Norway 
Dynal Biotech Holding AS 
Dynal Biotech ASA 
Dynal Biotech Diagnostics AS 
Invitrogen Dynal AS 
Invitrogen Norge AS 

Scotland 
Dexter Specialty Materials Limited 
Invitrogen Europe Limited 
Invitrogen Europe Holdings Unlimited 
Invitrogen Holdings Ltd 
Invitrogen Limited 

Spain 
Invitrogen S.A. 

Sweden 
Invitrogen AB 

Switzerland 
Invitrogen AG 



Americas 

*Dynal Biotech LLC is in existence, but we haven't fotmd out in vyhicb state it is incorporated. 

California 
Keystone Laboratories, Inc. 
Zymed Laboratories, Inc. 

Colorado 
Gene Express, Inc. (5% ownership) 

Connecticut 
Invitrogen Corporation Foimdation, Inc, * * 

Delaware 
BioReliance Corporation 
BioReliance Biotech, Inc. 
BioSotirce International, Inc. 
Caltag Laboratories, Inc. 
Dynal Biotech Inc. 
Dynal Biotech LLC 
Invitrogen Asia Pacific, Inc. 
Invitrogen Federal Systems, Inc. 
Invitrogen Finance Corporation 
Invitrogen Foundation Inc. ** 
Invitrogen Holdings Inc. 
Invitrogen IP Holdings, Inc. (formerly PV Licensing Corporation) 
Protometrix, Inc. 

Oregon 
Molecular Probes, Inc. 

Argentina 
Invitrogen Argentina S.A. 

Bermuda 
Kettlebrook Insurance Company, Ltd. (67% ownership) 

Brazil 
Invitrogen Brasil Ltda. 

Canada 
Invitrogen Canada Inc. 

Uruguay 
Life Technologies Uruguay S.A. 

•** These two entities are not technically subsidiaries, as they are both non-profit separate 
organizations. 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-K/A 
(Mark One) 
tX] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT 

OF 1934 

For the fiscal year ended December 31, 2004 

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE 

ACT OF 1934 

For the transition period from to 

Commission file number 000-25317 

Invitrogen Corporation 
(Exact name of registrant as specified in its charter) 

Delaware 33-0373077 
(Slate or otiier jurisdiction of (I.R.S. Employer 

incorporation or or^anizaiion) Identification No.) 

1600 Faraday Avenue 
Carlsbad, California 92008 

(Address of principal e.veatlive offices) (Zip Code) 

Registrant's telephone number, including area code: 
760-603-7200 

Securities registered pursuant to Section 12(b) of the Act: None 

Securities registered pursuant to Section 12(g) of the Act: 
Common Stock $.01 Par Value 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) ofthe 
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required 
to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes [X] or No [ ] 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, 
and will not be contained, to the best of registrant's knowledge, in definitive proxy or information statements incorporated by 
reference in Part III of this Form 10-K or any amendment to this Form 10-K. [ ] 

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 ofthe Act). Yes [X] or No 
[ ] 

The aggregate market value ofthe voting and non-voting common equity held by non-affiliates ofthe registrant as of 
June 30, 2004 was $3,765,062,100. 

The number of outstanding shares ofthe registrant's common stock as of February 11, 2005 was 51,585,615. 
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Explanatory Note 

This Annual Report on Form 10-K/A ("Form 10-K/A") is being filed as Amendment No. 2 to the Registrant's Annual 
Report on Form 10-K for the fiscal year ended December 31, 2004, This Form 10-K/A is filed with the Securities and 
Exchange Commission (the "Commission") for the purpose of providing corrected exhibits 31.1 and 31.2. This report speaks 
as ofthe original filing date and, except as indicated, has not been updated to reflect events occurring subsequent to the 
original filing date. 
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INCORPORATION BY REFERENCE 

Portions ofthe registrant's proxy statement to be filed with the SEC pursuant to Regulation 14A in connection with the 
registrant's 2005 Annual Meeting of Stockholders, to be filed subsequent to the date hereof, are incorporated by reference 
into Part III ofthis Form 10-K. Such proxy statement will be filed with the SEC not later than 120 days after the conclusion 
ofthe registrant's fiscal year ended December 31, 2004. 
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FORWARD-LOOKING STATEMENTS 

Any statements in this Annual Report on Form 10-K about our expectations, beliefs, plans, objectives, prospects, 
fmancial condition, assumptions or future events or performance are not historical facts and are forward-looking statements. 
These statements are often, but not always, made through the use of words or phrases such as "believe," "anticipate," 
"should," "intend," "plan," "will," "expects," "estimates," "projects," "positioned," "strategy," "outlook" and similar 
expressions. Additionally, statements concerning future matters, such as the development of new products, enhancements of 
technologies, sales levels and operating results and other statements regarding matters that are not historical are forward-
looking statements. Accordingly, these statements involve estimates, assumptions and uncertainties that could cause actual 
results to differ materially from the results expressed in the statements. Any forward-looking statements are qualified in their 
entirety by reference to the factors discussed throughout this Form 10-K. The following cautionary statements identify 
important factors that could cause our actual results to differ materially from those projected in the forward-looking 
statements made in this Form 10-K. Among the key factors that have a direct impact on our results of operations are: 

the risks and other factors described under the caption "Risk Factors" in this Form 10-K; 

the integration of acquired businesses into our operations; 

general economic and business conditions; 

industry trends; 

our assumptions about customer acceptance, overall market penetration and competition from providers of 
alternative products and services; 

our actual funding requirements; and 

availability, terms and deployment of capital. 

Because the risk factors referred to above could cause actual results or outcomes to differ materially from those 
expressed in any forward-looking statements made by us, you should not place undue reliance on any such forward-looking 
statements. Further, any forward-looking statement speaks only as ofthe date on which it is made, and we undertake no 
obligation to update any forward-looking statement or statements to reflect events or circumstances after the date on which 
such statement is made or to reflect the occurrence of unanticipated events. New factors emerge from time to time, and their 
emergence is impossible for us to predict. In addition, we cannot assess the impact of each factor on our business or the 
extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in 
any forward-looking statements. 

1 

v^nn//www.sec.gov/Archives/edgar/data/1073431/000119312505107298/dlOka.htm 11/22/2005 

http://www.sec.gov/Archives/edgar/data/1073431/000119312505107298/dlOka.htm


Amendment No.2 to Form 10-K Page 6 of 121 

Table of Contents 

In this Fonn 10-K, unless the context requires otherwise, "Invitrogen, " "Company, " "we, " "our, " and "us" means 
Invitrogen Corporation and its subsidiaries. 

PARTI 

ITEM 1. Business 

General Development of Our Business 

We began operations as a California partnership in 1987 and incorporated in California in 1989. In 1997 we 
reincorporated as a Delaware corporation. Our principal offices are in Carlsbad, California. Our website is 
http://www.invitrogen.com. This Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on 
Form 8-K and any amendments thereto are made available without charge on our website. 

We have made a number of significant acquisitions over the past five years that have expanded our overall size and the 
breadth of the products we offer, including the 2004 acquisition of BioReliance Corporation, the 2003 acquisitions of 
Molecular Probes, Inc. and substantially all the assets of Pan Vera LLC and the acquisitions of Life Technologies, Inc. and 
Dexter Corporation in 2000. We have also acquired a number of other, smaller companies over the past five years. 

Financial Information About Our Segments 

We focus our business on two principal business segments, BioDiscovery and BioProduction. Financial information 
regarding these segments is included in the notes to our consolidated financial statements, which begin on page 48. 

Description of Our Business 

Company Overview 

We are a leading developer, manufacturer and marketer of research tools in reagent, kit and high-throughput 
applications forms to customers engaged in life sciences research, drug discovery, diagnostics and the commercial 
manufacture of biological products. Additionally, we are a leading supplier of sera, cell and tissue culture media and reagents 
used in life sciences research, as well as in processes to grow cells in the laboratory and produce pharmaceuticals and other 
high valued proteins. 

Our research tools and reagents simplify and improve gene cloning, gene expression and gene analysis techniques. 
These techniques are used to study how a gene or cell is regulated by its genetic mechanisms, known as functional genomics, 
and to search for drugs that can treat diseases. In addition, we have a growing portfolio of products for proteomics 
applications, providing tools to help researchers understand the function of proteins, their roles in biological pathways, and 
importance in diseases such as cancer. Our leading products include gel-based separations technologies, antibodies, and 
protoarrays. Our goal is to produce tools, which allow researchers to perform this complex biological research more 
accurately, efficiently and with greater reproducibility compared to conventional research methods. Our scientific know-how 
is making biodiscovery research techniques more effective and efficient to pharmaceutical, biotechnology, agricultural, 
government and academic researchers with backgrounds in a wide range of scientific disciplines. 

We offer many different products and services, and are continually developing and/or acquiring others. Some of our 
specific product categories include the following: 

• Our "high-throughput" gene cloning and expression technology, which allows us to clone and expression-test genes 
on an industrial scale. 
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Our pre-cast electrophoresis products, which improve the speed, reliability and convenience of separating nucleic 
acids and proteins. 
Our antibodies allow researchers to capture and label proteins, visualize their location, and discern their role in 
disease. 
The human protoarray, with over 2,000 functional proteins arrayed on a single glass slide allows researchers to 
study multiple protein-protein interactions in one experiment. 
The protoarray kinase substrate chip allows scientists to elucidate which proteins a kinase phosporylates to send on 
a signaling cascade within a cell. 
Our pharmaceutical and biopharmaceutical industries products and services for acceleration of the development of 
new medicines. 
Our fluorescence-based technologies, which facilitate the labeling of molecules for biological research and drug 
discovery. 
Our testing activities, cell banking, and small-scale contract manufacturing, address a wide variety of needs of 
pharma and biopharma customers in the preclinical development of their therapeutics. 

Target Markets 

We divide our target customer base into principally two categories: 

• Life science researchers; and 
• Commercial producers of biopharmaceutical and other high valued proteins. 

While we do not believe that any single customer or small group of customers is material to our business as a whole or 
to either of our product segments (described below), many of our customers in our target markets receive funding for their 
research, either directly or indirectly from grants from the federal government of the United States and from other 
government agencies in countries around the world. 

Life Sciences Research 

The life sciences research market consists of laboratories generally associated with universities, medical research 
centers, government institutions such as the National Institutes of Health, and other research institutions as well as 
biotechnology, pharmaceutical, energy, agricultural and chemical companies. Our products and services provide the special 
biochemical research tools capable of performing precise functions in a given experimental procedure that life sciences 
researchers require. We serve two principal disciplines ofthis market: cellular biochemistry and genomics. 

The cellular biochemistry research market involves the study of the genetic functioning and biochemical composition of 
cells as well as their proliferation, differentiation, growth and death. The understanding gained from such study has broad 
application in the field of developmental biology and is important in the search for drugs or other techniques to combat a 
wide variety of diseases, such as cancer and viral and bacterial disease, as well as to assist in vaccine design, bioproduction 
and agriculture. To grow the cells required for research, researchers use our cell or tissue culture media to simulate under 
laboratory conditions (in-vitro) the environment in which cells live naturally (in-vivo) and to provide the required nutrients. 

Genomics involves the study of the genetic information systems of living organisms. The genetic material of living 
organisms consists of molecules of DNA (deoxyribonucleic acid). DNA contains the information required for the organism's 
production of proteins. Proteins have many different functional properties and are a broad class of amino acid based 
molecules that include, among other things, antibodies, certain hormones and enzymes. Many researchers study the various 
steps ofthe organism's production of proteins and their impact on cellular function. Other researchers are interested in 
manipulating DNA to modify the production of proteins. Through techniques that are commonly termed "genetic 
engineering" or "gene-splicing," a researcher can modify an organism's naturally occurring DNA to produce a desired 
protein not usually formed by the organism, or to produce a naturally formed protein at an increased rate. 
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Our products serve customers who are in drug discovery or the development of diagnostics for disease identification or 
for improving the efficacy of drugs to targeted patient groups. Traditional drug discovery using high throughput biochemical 
and cell-based assays allow pharmaceutical researchers to test targeted medicinal compounds against specific disease 
pathways to identify the potential compound to interrupt the disease process. By tagging compounds with various reporter 
technologies, scientists can measure the effectiveness ofthe compound at the cellular level, which assist the researcher in 
determination of drug candidates to advance to the next level. High valued protein targets such as kinases are attractive 
druggable candidates, and Invitrogen is one ofthe world's largest suppliers of these products. 

In addition, Invitrogen's research tools are important in the development of diagnostics for disease determination as well 
as identification of patients for more targeted therapy. The proposed acquisition of Dynal Biotech Holding ASA (Dynal) 
provides a complete platform for diagnostic solutions that diagnostic customers can source from Invitrogen. 

Commercial Production 

We also serve industries that apply genetic engineering to the commercial production of useful but otherwise rare or 
difficult to obtain substances, such as proteins, interferons, interleukins, t-PA and monoclonal antibodies. The manufacturers 
of these materials require larger quantities of the same sera and other cell growth media that we provide in smaller quantities 
to researchers. Other industries involved in the commercial production of genetically engineered products include the 
pharmaceutical, food processing and agricultural industries. 

Our Products 

We divide our products into two broad segments that are closely aligned with our target markets, as follows: 

• BioDiscovery. Our BioDiscovery product segment includes our functional genomics, cell biology and drug 
discovery product lines. Functional genomics encompasses products from the initial cloning and manipulation of 
DNA, to examining RNA levels and regulating gene expression in cells, to capturing, separating and analyzing 
proteins. These include the research tools used in reagent and kit form that simplify and improve gene acquisition, 
gene cloning, gene expression, and gene analysis techniques. This segment also includes a full range of enzymes, 
nucleic acids, other biochemicals and reagents. These biologies are manufactured to the highest research standards 
and are matched in a gene specific, validated manner (gene, orf, rnai, protein, antibodies, etc.) to ensure researchers 
the highest purity and scientific relevance for their experimentation. We also offer software through this segment 
that enables more efficient, accelerated analysis and interpretation of genomic, proteomic and other biomolecular 
data for application in pharmaceutical, therapeutic and diagnostic development. The recent acquisition of Zymed 
Laboratories, Inc. (Zymed) and proposed acquisition of Dynal have introduced and will continue to enable us to 
offer new technology and products, such as antibodies and proteins (Zymed) and magnetic beads used for 
biological separation (Dynal), which is the first step in almost every biologic investigative or diagnostic process. 

BioProduction. Our BioProduction product segment includes all of our cell culture products and biological testing 
services business. Products include sera, cell and tissue culture media, reagents used in both life sciences research 
and in processes to grow cells in the laboratory, and to produce pharmaceuticals and other materials made through 
cultured cells. BioProduction services include testing to ensure that biologies are free of disease-causing agents or 
do not cause adverse effects; characterization of products' chemical structures; development of formulations for 
long-term stability; and validation of purification processes under regulatory guidelines. We also manufacture 
biologies on behalf of clients both for use in clinical trials and for the worldwide commercial market. 
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We plan to continue to introduce new research products, as we believe continued new product development and rapid 
product introduction is a critical competitive factor in the biodiscovery and bioproduction markets. We may continue to 
increase expenditures in sales and marketing, manufacturing and research and development to support increased levels of 
sales and to augment our long-term competitive position. 

We principally purchase raw materials and components from third parties and use those ingredients to manufacture 
products for inventory. We typically ship those products shortly after the receipt of orders. Our oligonucleotide, genomic 
services, general services, RNAi (gene regulation), BioReliance services (biologies, lot release, toxicology and product 
safety) and BioProduction businesses, however, are all made to order, and certain of our products are made for us by third 
parties. Because we ship shortly after receipt of orders, make products to order or purchase from third parties, we do not have 
a significant backlog in either of our segments and do not anticipate we will develop a material backlog in the future. Most of 
our products and services are manufactured or provided from our facilities in Carlsbad, California; Eugene, Oregon; 
Frederick and Rockville, Maryland; Grand Island, New York; Madison, Wisconsin; Auckland, New Zealand; and Paisley, 
Scotland. We also have manufacturing facilities in Japan, Brazil, and Israel. 

Research and Development 

We believe that a strong research and product development effort is important to our future growth. We spent $73.1 
million,$54.6 million, and $33.7 million on research and development activities in 2004, 2003 and, 2002, respectively. These 
research and development expenses were primarily directed toward developing innovative new products in areas where we 
have expertise and have identified substantial market needs, creating solutions for customers in the life sciences research and 
industrial bioprocessing areas and improving production processes. 

We conduct most of our research and development activities at our own facilities in the United States, using our own 
employees. At December 31, 2004, we had approximately 450 employees principally engaged in research and development. 
Our scientific staff is augmented by advisory and collaborative relationships with a number of scientists. 

Our research and development activity is aimed at maintaining a leadership position in providing research tools to the 
life sciences research market and enhancing our market position as a supplier of products used to manufacture genetically 
engineered pharmaceuticals and other materials. 

Sales and Marketing 

We sell most of our products through our own sales force, and the remaining products are sold through agents or 
distributors. We currently market our products directly in over 24 countries throughout the world and sell through distributors 
or agents in approximately 45 additional countries. These independent distributors may also market research products for 
other companies, including some products that are competitive with our offerings. As of December 31, 2004, we employed 
approximately 1,025 people in our sales and marketing group. 

Our sales strategy has been to employ scientists to work as our technical sales representatives. Most of our technical 
sales representatives have an extensive background in biology and molecular biology. A thorough knowledge of biological 
techniques and an understanding ofthe research process allows our sales representatives to become advisors, acting in a 
consultative role with our customers. Our use of technical sales representatives also enables us to identify market needs and 
new technologies that we can license and develop into new products. 

Our marketing departments in our U.S. and European headquarters, and in local offices throughout the Asia-Pacific 
region, combine various types of media and methods to inform customers of new product developments and enhancements to 
existing products. We advertise in prominent scientific journals, publish a yearly catalog, a bi-monthly newsletter and 
conduct direct mail campaigns to researchers. We also reach a broad range of 
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scientists by hosting an annual symposium in the U.S., presenting at scientific seminars and providing exhibits at scientific 
meetings. Our website also allows researchers to view an on-line catalog, download technical manuals and vector sequences, 
read our newsletter and participate in interactive forums and discussion groups. 

Technology Licensing 

Many of our existing products are manufactured or sold under the terms of license agreements that require us to pay 
royalties to the licensor based upon a percentage ofthe sales of products containing the licensed materials or technology. 
These licenses also typically impose obligations on us to market the licensed technology. Although we emphasize our own 
research and development, we believe our ability to in-license new technology from third parties is and will continue to be 
critical to our ability to offer competitive new products. Our ability to obtain these in-licenses depends in part on our ability 
to convince inventors that we will be successful in bringing new products incorporating their technology to market. Our 
significant licenses or exclusivity rights expire at various times during the next 15 years. There are certain risks associated 
with relying on third-party licensed technologies, including our ability to identify attractive technologies, license them on 
acceptable terms, meet our obligations under the licenses, renew those licenses should they expire before we retire the related 
product and the risk that the third party may lose patent protection. These risks are more fully described under the heading 
"Risk Factors that May Affect Future Results" below. 

Patents and Proprietary Technologies 

We consider the protection of our proprietary technologies and products in both of our product segments to be important 
to the success of our business and rely on a combination of patents, licenses, copyrights and trademarks to protect these 
technologies and products. We currently rely on over 700 issued patents, which we own or have exclusive control of Ofthis 
amount in the United States we control over 350 patents, and over 400 in other major industrialized countries, and have 
numerous pending patent applications both domestic and internationally. Our success depends, to a significant degree, upon 
our ability to develop proprietary products and technologies. It is important to our success that we protect the intellectual 
property associated with these products and technologies. We intend to continue to file patent applications as we develop new 
products and technologies. Patents provide some degree of, but not complete, protection for our intellectual property. 

We also rely in part on trade secret, copyright and trademark protection of our intellectual property. We protect our trade 
secrets by entering into confidentiality agreements with third parties, employees and consultants. Employees and consultants 
also sign agreements to assign to us their interests in patents and copyrights arising from their work for us. Employees also 
agree not to engage in unfair competition with us after their employment by using our confidential information. We have 
additional secrecy measures as well. There are risks related to our reliance on patents, trade secret, copyright and trademark 
protection laws, which are described in more detail below under the heading "Risk Factors that May Affect Future Results." 

Competition 

The markets for the products of both of our segments are very competitive and price sensitive. There are numerous life 
science research product suppliers that compete with us, which have significant financial, operational, sales and marketing 
resources, and experience in research and development, although many of these competitors only compete with us in a 
limited portion of our product line. These and other companies may have developed or could in the future develop new 
technologies that compete with our products or even render our products obsolete. Additionally, instead of using kits, there 
are numerous scientists making materials themselves. We believe that a company's competitive position in our markets is 
determined by product function, product quality, speed of delivery, technical support, price, breadth of product line, and 
timely product development. We believe our customers are diverse and place varying degrees of importance on the 
competitive attributes listed above. While it is difficult to rank these attributes for all our customers in the aggregate, we 
believe we are well positioned to compete in each category. 

http://www.sec.gov/Archives/edgar/data/107343I/000119312505107298/dlOka.htm 11/22/2005 

http://www.sec.gov/Archives/edgar/data/107343I/000119312505107298/dlOka.htm


Amendment No.2 to Form 10-K Page 11 of 121 

Table of Contents 

Suppliers 

We buy materials for our products from many suppliers. While there are some raw materials that we obtain from a 
single supplier, we are not dependent on any one supplier or group of suppliers for our business as a whole, or for either of 
our BioDiscovery and BioProduction segments. Raw materials, other than raw fetal bovine serum (FBS), are generally 
available from a number of suppliers. 

We acquired Serum Technologies Pty Limited in December 2002 and Serum Technologies in June 2003 in part to 
secure a supply of raw Australian and U.S.-sourced FBS. However, they do not provide us with a large enough source of FBS 
to satisfy all of our FBS needs. As a result, we still acquire raw FBS from various third party suppliers. None of these 
suppliers, however, individually provides a majority of the total FBS we purchase from third parties. In addition, the supply 
of raw FBS is sometimes limited because serum collection tends to be seasonal. This causes the price of raw FBS to 
fluctuate. Although there is a well-established market for finished FBS, which is one of our major BioProduction products, 
the profit margins we achieve on finished FBS have varied significantly in the past because of the fluctuations in the price of 
raw FBS. 

Through a combination of the FBS we receive from Serum Technologies and our third party suppliers, we believe we 
maintain a quantity of FBS inventory adequate to address reasonable customer service levels while guarding against normal 
volatility in the supply of FBS available to us from third party suppliers. FBS inventory quantities can fluctuate significantly 
as we balance varying customer demand for FBS against fluctuating supplies of FBS available to us; however, we believe 
that we will be able to continue to acquire FBS in quantities sufficient to meet our customers' current requirements. 

Government Regulation 

Certain of our products and services, as well as the manufacturing process ofthe products, are subject to regulation 
under various portions ofthe U.S. Federal Food, Drug and Cosmetic Act. In addition, a number of our manufacturing 
facilities are subject to periodic inspection by the U.S. Food and Drug Administration (FDA), other product-oriented federal 
agencies and various state and local authorities in the U.S. We believe such facilities are in compliance in all material aspects 
with the requirements ofthe FDA's Quality System Regulation (formerly known as Good Manufacturing Practices), other 
federal, state and local regulations and other quality standards such as ISO 9001. Portions of our business subject to the 
Federal Food, Drug and Cosmetic Act include certain BioProduction segment products (with respect to their testing, safety, 
efficacy, marketing, labeling and other matters) and the services performed by our BioReliance subsidiary (production of 
pharmaceutical and biological products for human clinical use or for sale in the U.S.). 

Materials used in development and testing activities at several of our facilities are also subject to the Controlled 
Substances Act, administered by the Drug Enforcement Agency (DEA). Required procedures for control, use and inventory 
of these materials are in place at these facilities. 

Our BioReliance subsidiary maintains animal facilities for use primarily in assessing product safety during the 
preclinical stage of pharmaceutical product development. BioReliance is registered with the United States Department of 
Agriculture (USDA) as a research facility, meeting the requirements ofthe USDA Animal Welfare Act as determined by 
periodic USDA inspections. In addition, the business is accredited by the Association for the Assessment and Accreditation 
of Laboratory Animal Care International (AAALAC), which is considered to be the industry standard. BioReliance also holds 
Public Health Service Animal Welfare Assurance granted by the NIH Office for Laboratory Welfare (OLAW). 

We also comply with the OSHA Blood Borne Pathogens Standard and voluntarily employ Centers for Disease 
Control/National Institutes of Health, Guidelines for Research Involving Recombinant DNA Molecules, Biosafety in 
Microbiological and Biomedical Laboratories and the hazard classification system recommendations for handling bacterial 
and viral agents, with capabilities through biosafety level three. 
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In addition to the foregoing, we are subject to other federal, state and local laws and ordinances applicable to our 
business, including environmental protection and radiation protection laws and regulations, the Occupational Safety and 
Health Act; the Toxic Substances Control Act; national restrictions on technology transfer, import, export and customs 
regulations; statutes and regulations relating to government contracting; and similar laws and regulations in foreign countries. 
In particular, we are subject to various foreign regulations sometimes restricting the importation or the exportation of animal-
derived products such as FBS. 

Employees 

As of January 31, 2005, we had approximately 3,800 employees, 1,750 of whom were employed outside the United 
States. Our success will depend in large part upon our ability to attract and retain employees. We face competition in this 
regard from other companies, research and academic institutions, government entities and other organizations. 

Executive Officers of the Registrant 

The Board ofDirectors appoints executive officers of Invitrogen, and the Chief Executive Officer has authority to hire 
and terminate such officers. Each executive officer holds office until the earlier of his or her death, resignation, removal from 
office or the appointment of his or her successor. No family relationships exist among any of Invitrogen's executive officers, 
directors or persons nominated to serve in those positions. We have listed the ages, positions held and the periods during 
which our current executive officers have served in those positions below: 

Gregory T. Lucier (age 40) has served as President, Chief Executive Officer of Invitrogen since May 2003. Mr. Lucier has 
served as a member of the board of directors since May 2003 and was appointed Chairman of the Board ofDirectors in April 
2004. From June 2000 to May 2003, Mr. Lucier served as President and Chief Executive Officer of GE Medical Systems 
Information Technologies. Mr. Lucier has also served in a variety of other leadership positions during his career with General 
Electric (GE), including Vice President, Global Services of a division of GE Medical Systems during which he served from 
August 1999 to June 2000. Mr. Lucier received his B.S. in Engineering from Pennsylvania State University and an M.B.A. 
from Harvard Business School. 

Claude D. Benchimol, Ph.D. (age 55) joined us as our Senior Vice President of Research and Development in September 
2003. Prior to joining Invitrogen, Dr. Benchimol held a variety of technology leadership roles during his more than 15 years 
at General Electric (GE). Most recently, he was Vice President and General Manager of global technology for GE Medical 
Systems Information Technologies, holding that position from January 2002 to August 2003. Dr. Benchimol received an 
equivalent of an M.S. in Engineering from Ecole Nationale Superieure des Telecommunications in France, as well as an M.S. 
and Ph.D. in Systems Science from the University of California, Los Angeles. 

Benjamin E. Bulkley (age 41) joined as our Senior Vice President, Commercial Operations in October 2003. Mr. Bulkley, 
who joined Invitrogen in October 2003, worked with General Electric (GE) for more than 16 years in various leadership roles 
throughout the organization. Most recently, Mr. Bulkley served as Vice President of Global Services of GE Medical Systems 
Information Technologies, where he was responsible for a 1,500-person global services business, including marketing and 
sales, customer training, call centers, and distribution. Mr. Bulkley received a B.S. in Electrical Engineering from the 
University of Connecticut, and an M.S. in Systems Engineering from Gannon University in Pennsylvania. 

Nicolas M. Barthelemy (age 39) joined us as Senior Vice President of Global Operations in 2004. Prior to joining Invitrogen, 
Mr. Barthelemy held a variety of executive roles at Biogen Idee Inc., most as Vice President of Manufacturing. Mr. 
Barthelemy received his M.S. degree in Chemical Engineering from the University of California, Berkeley, and, the 
equivalent of an M.S. in Chemistry from Ecole Superieure de Physiques et Chimie Industrielles, and the equivalent ofa B.S. 
in Mathematics, Physics, and Chemistry from Ecole Sainte Genevieve. 
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John A. Cottingham (age 50) joined us as our Vice President, General Counsel and Secretary in November 2000 when we 
acquired Life Technologies, and was made a Senior Vice President in 2004. He served as Vice President and General 
Counsel of Life Technologies from May 2000 until the merger. From January 1996 until May 2000, Mr. Cottingham was the 
General Counsel and Assistant Secretary of Life Technologies. Prior to joining Life Technologies, he had been an 
international corporate attorney with the Washington, D.C. office of Fulbright and Jaworski L.L.P. from May 1988 through 
December 1995. Mr. Cottingham received his B.A. in Political Science from Furman University, his JD from the University 
of South Carolina and his L.L.M. in Securities Regulation from Georgetown University. 

DarylJ. Faulkner (age 56) was appointed Senior Vice President, Business Segment Management of Invitrogen in November 
2003. Prior to that he served in several positions at Invitrogen, including Senior Vice President, International Operations and 
General Manager and Vice President, Europe, since the acquisition of Life Technologies in November 2000. Prior to the 
acquisition he served as General Manager and Vice President, Europe, of Life Technologies from August 1999 to September 
2000. Mr. Faulkner received a B.S. in Industrial Relations from the University of North Carolina, Chapel Hill and an M.A. in 
Business Management from Webster University. 

Karen S. Gibson (age 42) was appointed Chief Information Officer in January 2004. Prior to that she served as Vice 
President of Global eBusiness and Chief Information Officer (CIO) for GE Medical Systems Information Technologies. Prior 
to that role, Karen worked in a similar capacity as the Information Management Leader and CIO for GE's Industrial Systems 
division. Ms. Gibson has also worked as Director of IT for Quantum Health Resources and Ethicon Endo-Surgery, Inc. (a 
Johnson & Johnson Co.). Ms. Gibson holds a B.S. in Computer Technology from Purdue University, and an M.B.A. from 
Ohio University. 

David F. Hoffmeister (age 50) has served as Chief Financial Officer, Senior Vice President, Finance, since October 2004. 
Mr. Hoffmeister has held various positions for the past 20 years with McKinsey & Company, most recently since 1997 as a 
Director serving clients in the healthcare, private equity and specialty chemicals industries. Prior to joining McKinsey, Mr. 
Hoffmeister held financial positions at GTE and W.R. Grace. Mr. Hoffmeister received a BS in Business, from the University 
of Minnesota, and an M.B.A. from the University of Chicago. 

John M. Radak (age 44) joined Invitrogen in January 2003 as Vice President, Finance and Chief Accounting Officer. From 
August 2001 to January 2003, Mr. Radak was an independent consultant. From December 1994 to August 2001, Mr. Radak 
served as Vice President Finance and Corporate Controller for Sunrise Medical Inc. Mr. Radak received a B.A. in Business 
Administration from California State University, Fullerton and is a Certified Public Accountant. 

Joseph L. Rodriguez (age 38) has served as our Senior Vice President of Human Resources since October 2003. Prior to 
joining Invitrogen, Mr. Rodriguez served in a variety of human resource roles. From 2002 to October 2003, he was Vice 
President of Human Resources for Home Depot, Inc., and from 1999 to 2002, he was Vice President of Human Resources for 
Honeywell International Inc. Mr. Rodriguez received a B.S. in Psychology from William Paterson University, an M.A. in 
Organizational Psychology from Columbia University and an M.B.A. from Case Western Reserve University. 

John D. Thompson (age 55) has worked with Invitrogen since the merger of Dexter Corporation into Invitrogen in 
September 2000 and has served as Senior Vice President of Corporate Development since October 2003. From November 
2000 to October 2003, he served as Vice President, Corporate Development of Invitrogen. From January 1995 to September 
2000. Mr. Thompson was the Senior Vice President, Strategic and Business Development for Dexter Corporation. Mr. 
Thompson received his BBA in Accounting from Cleveland State University. 

Risk Factors that May Affect Future Results 

You should carefully consider the following risks, together with other matters described in this Form 10-K or 
incorporated herein by reference in evaluating our business and prospects. If any of the following risks occurs. 
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our business, financial condition or operating results could be harmed. In such case, the trading price of our securities could 
decline, in some cases significantly. The risks described below are not the only ones we face. Additional risks not presently 
known to us or that we currently deem immaterial may also impair our business operations. Certain statements in this Form 
10-K (including certain ofthe following factors) constitute forward-looking statements. Please refer to the section entitled 
"Forward-Looking Statements" on page 1 ofthis Form 10-K for important limitations on these forward-looking statements. 

Risks Related to the Growth of Our Business 

We must continually offer new products and technologies. 

Our success depends in large part on continuous, timely development and introduction of new products that address 
evolving market requirements and are attractive to customers. For example, prepackaged kits to perform research in 
particular cell lines and already-isolated genetic material only recently have come into widespread use among researchers. 
We also believe that because ofthe initial time investment required by our customers to purchase a new product, once a 
customer purchases a product from a competitor, it is very difficult to regain that customer. 

These facts have led us to focus significant efforts and resources on the development and identification of new 
technologies and products. As a result, we have a very broad product line and are continually looking to develop, license or 
acquire new technologies and products to further broaden it. If we fail to develop, license or otherwise acquire new 
technologies, our customers will likely purchase products from our competitors, significantly harming our business. Once we 
have developed or obtained the technology, to the extent that we fail to timely introduce new and innovative products that are 
accepted by our markets, we could fail to obtain an adequate return on our research and development, licensing and 
acquisition investments and could lose market share to our competitors, which would be difficult or impossible to regain and 
could seriously damage our business. Some ofthe factors affecting market acceptance of our products include: 

• availability, quality and price as compared to competitive products; 
• the functionality of new and existing products; 
• the timing of introduction of our products as compared to competitive products; 
• scientists' and customers' opinions of the product's utility and our ability to incorporate their feedback into future 

products; 
• citation of the products in published research; and 
• general trends in life sciences research and life science informatics software development. 

Failure to integrate acquired businesses into our operations successfully could adversely affect our business. 

As part of our strategy to develop and identify new products and technologies, we have made several acquisitions, and 
are likely to make more. Our integration of the operations of acquired businesses requires significant efforts, including the 
coordination of information technologies, research and development, sales and marketing, operations, manufacturing and 
finance. These efforts result in additional expenses and involve significant amounts of management's time that cannot then be 
dedicated to other projects. Our failure to manage successfully and coordinate the growth ofthe combined company could 
also have an adverse impact on our business. In addition, there is no guarantee that some ofthe businesses we acquire will 
become profitable or remain so. If our acquisitions do not reach our initial expectations, we may record unexpected 
impairment charges. Factors that will affect the success of our acquisitions include: 

• presence or absence of adequate internal controls and/or significant fraud in the financial systems of acquired 
companies; 

• any decrease in customer loyalty and product orders caused by dissatisfaction with the combined companies' 
product lines and sales and marketing practices, including price increases; 
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• our ability to retain key employees; 
• the ability of the combined company to achieve synergies among its constituent companies, such as increasing sales 

ofthe combined company's products, achieving cost savings and effectively combining technologies to develop 
new products. 

Risks Related to Our Sales 

We face significant competition. 

The markets for our products are very competitive and price sensitive. Our competitors, which could include certain of 
our customers such as large pharmaceutical companies, have significant financial, operational, sales and marketing resources 
and experience in research and development. Our competitors could develop new technologies that compete with our 
products or even render our products obsolete. If a competitor develops superior technology or cost-effective alternatives to 
our kits and other products, our business could be seriously harmed. 

The markets for certain of our products, such as electrophoresis products, custom primers, amplification products, and 
fetal bovine serum, are also subject to specific competitive risks. These markets are highly price competitive. Our 
competitors have competed in the past by lowering prices on certain products. If they did so again we may be forced to 
respond by lowering our prices. This would reduce revenues and profits. Conversely, failure to anticipate and respond to 
price competition may hurt our market share. 

We believe that customers in our markets display a significant amount of loyalty to their initial supplier ofa particular 
product. Therefore, it may be difficult to generate sales to potential customers who have purchased products from 
competitors. Additionally, instead of using kits, there are numerous scientists making materials themselves. To the extent we 
are unable to be the first to develop and supply new products, customers may buy from our competitors or make materials 
themselves, causing our competitive position to suffer. 

There has been a trend toward industry consolidation in our markets for the past several quarters. We expect this trend 
toward industry consolidation to continue as companies attempt to strengthen or hold their market positions in an evolving 
industry and as companies are acquired or are unable to continue operations. We believe that industry consolidation may 
result in stronger competitors that are better able to compete as sole-source vendors for customers. This could lead to more 
variability in operating results and could have a material adverse effect on our business. 

Reduction in research and development budgets and government funding may affect sales. 

Our customers include researchers at pharmaceutical and biotechnology companies, academic institutions, government 
laboratories and private foundations. Fluctuations in the research and development budgets of these researchers and their 
organizations could have a significant effect on the demand for our products. Research and development budgets fluctuate 
due to changes in available resources, mergers of pharmaceutical and biotechnology companies, spending priorities, general 
economic conditions and institutional and governmental budgetary policies. Our business could be seriously damaged by any 
significant decrease in life sciences research and development expenditures by pharmaceutical and biotechnology companies, 
academic institutions, government laboratories or private foundations. In particular a significant portion of our sales have 
been to researchers whose funding is dependent upon grants from government agencies such as the U.S. National Institutes of 
Health (NIH). Although the level of research funding increased significantly during the years of 1999 through 2003, 
increases for fiscal 2004 and 2005 were significantly lower. Government funding of research and development is subject to 
the political process, which is inherently fluid and unpredictable. Other programs, such as homeland security or defense, or 
general efforts to reduce the federal budget deficit could be viewed by the U.S. government as a higher priority. Past 
proposals to reduce budget deficits have included reduced NIH and other research and development allocations. Any shift 
away fiom the funding of life sciences research and development or delays surrounding the approval of government budget 
proposals may cause our customers to delay or forego purchases of our products, which could seriously damage our business. 
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In recent years, the pharmaceutical industry has undergone consolidation. Additional mergers or corporate 
consolidations in the pharmaceutical industry could cause us to lose customers, which could have a harmful effect on our 
business. 

Our customers generally receive funds from approved grants at particular times of the year, for example; as determined 
by the U.S. federal government. In the past, such grants have been frozen for extended periods or have otherwise become 
unavailable to various institutions without advance notice. The timing ofthe receipt of grant funds affects the timing of 
purchase decisions by our customers and, as a result, can cause fluctuations in our sales and operating results. 

Changing purchasing arrangements with our customers could reduce our profit margins. 

Certain of our customers have developed purchasing initiatives to reduce the number of vendors from which they 
purchase in order to lower their supply costs. In some cases these accounts have established agreements with large 
distributors, which include discounts and the distributors' direct involvement with the purchasing process. These activities 
may force us to supply the large distributors with our products at a discount to reach those customers. For similar reasons 
many larger customers, including the U.S. government, have requested and may in the future request, special pricing 
arrangements, including blanket purchase agreements. These agreements may limit our pricing flexibility, which could have 
an adverse impact on our business, financial condition and results of operations. Our pricing flexibility could particularly be 
affected with respect to our price-sensitive products, such as electrophoresis products, custom oligonucleotides (primers), 
amplification products, and fetal bovine serum. For a limited number of customers we have made sales, at the customer's 
request, through third-party Internet vendors, to whom we are required to pay commissions. If our Internet sales grew, it 
could have a negative impact on our gross margins. 

Sales of biological and chemical defense materials subject us to certain risks. 

We have launched a biodefense initiative, which depends upon the acceptance of our products by the U.S. government 
and its defense contractors. 

We have developed products for use in detecting exposure to biological pathogens, and have begun marketing those 
products to the U.S. government and several defense contractors. If our products do not perform well, or the U.S. government 
changes its priorities with respect to defense against biological and chemical weapons, our sales growth could be affected. In 
addition, some third parties could object to our development of biological defense products, which could have a negative 
impact on our company. 

Risks Related to the Development and Manufacturing of Our Products 

Failure to license new technologies could impair our new product development 

We believe our ability to in-license new technologies from third parties is and will continue to be critical to our ability to 
offer new products and therefore our business. A significant portion of our current revenues is from products manufactured or 
sold under licenses from third parties. Our ability to gain access to technologies that we need for new products and services 
depends in part on our ability to convince inventors and their agents or assignees that we can successfully commercialize 
their inventions. We cannot assure you that we will be able to continue to identify new technologies of interest to our 
customers, which are developed by others. Even if we are able to identify new technologies of interest, we may not be able to 
negotiate a license on acceptable terms, or at all. 

Loss of licensed rights could hurt our business. 

A small number of our licenses do not run for the length of the underlying patent. We may not be able to renew our 
existing licenses on favorable terms, or at all. If we lose the rights to a patented technology, we may 
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need to stop selling these products and possibly other products, redesign our products or lose a competitive advantage. While 
most of our licenses are exclusive to us in certain markets, potential competitors could also in-license technologies that we 
fail to exclusively license and potentially erode our market share for these and other products. Our licenses also typically 
subject us to various economic and commercialization obligations. If we fail to comply with these obligations we could lose 
important rights under a license, such as exclusivity. In some cases, we could lose all rights under a license. Loss of such 
rights could, in some cases, harm our business. 

In addition, certain rights granted under the license could be lost for reasons out of our control. For example, the licensor 
could lose patent protection for a number of reasons, including invalidity ofthe licensed patent, or a third party could obtain a 
patent that curtails our freedom to operate under one or more licenses. We do not receive indemnification from a licensor 
against third-party claims of intellectual property infringement. 

Fluctuation in the price and supply of raw FBS could affect our business. 

The supply of raw fetal bovine serum (FBS) is sometimes limited because serum collection tends to be cyclical. In 
addition, any additional discovery of bovine spongiform encephalopathy, or BSE (popularly referred to as mad cow disease) 
in the U.S. may cause a decline in the demand for FBS supplied from the United States. These factors can cause the price of 
raw FBS to fluctuate. The profit margins we achieve on finished FBS, one of our major products, have been unstable in the 
past because ofthe fluctuations in the price of raw FBS, and any increase in the price could adversely affect those profit 
margins. In addition, if we are unable to obtain an adequate supply of FBS, or if we are unable to meet demand for FBS from 
supplies outside the U.S., we may lose market share. 

Violation of government regulations or voluntary quality programs could result in loss of revenues and additional 
expense. 

Certain of our products and test services are regulated by the U.S. Food and Drug Administration (FDA) as medical 
devices, pharmaceuticals, or biologies. As a result we must register with the FDA as both a medical device manufacturer and 
a manufacturer of drug products and comply with all required regulations. Failure to comply with these regulations can lead 
to sanctions by the FDA such as written observations made following inspections, warning letters, product recalls, fines, 
product seizures and consent decrees. Test data for use in client submissions with the FDA could be disqualified. Ifthe FDA 
were to take such actions, the FDA's sanctions would be available to the public. Such publicity could adversely affect our 
ability to sell these regulated products. 

Additionally, some of our customers use our products and services in the manufacturing process for their drug and 
medical device products, and such end products are regulated by the FDA under Quality System Regulations (QSR). 
Although the customer is ultimately responsible for QSR compliance for their products, it is also the customer's expectation 
that the materials sold to them will meet QSR requirements. We could lose sales and customers, and incur product liability 
claims, if our products do not meet QSR requirements. 

ISO is an internationally recognized voluntary quality standard that requires compliance with a variety of quality 
requirements somewhat similar to the QSR requirements. The operations of our BioProduction segments and Eugene, Oregon 
facilities are intended to comply with ISO 9001. Failure to comply with this voluntary standard can lead to observations of 
non-compliance or even suspension of ISO certification by the certifying unit. If we lose ISO certification, this loss could 
cause some customers to purchase products from other suppliers. 

If we violate a government mandated or voluntary quality program, we may incur additional expense to comply with the 
government mandated or voluntary standards. That expense may be material, and we may not have anticipated that expense 
in our financial forecasts. Our financial results could suffer as a result of these increased expenses. 
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Risks Related to Our Intellectual Property 

Inability to protect our technologies could affect our ability to compete. 

Our success depends to a significant degree upon our ability to develop proprietary products and technologies. When we 
develop such technologies, we routinely seek patent protection in the United States and abroad to the extent permitted by law. 
However, we cannot assure you that patents will be granted on any of our patent applications or that the scope of any of our 
issued patents will be sufficiently broad to offer meaningful protection. We only have patents issued in selected countries. 
Therefore, third parties can make, use, and sell products covered by our patents in any country in which we do not have 
patent protection. In addition, our issued patents or patents we license could be successfully challenged, invalidated or 
circumvented so that our patent rights would not create an effective competitive barrier. We provide our customers the right 
to use our products under label licenses that are for research purposes only. The validity ofthe restrictions contained in these 
licenses could be contested, and we cannot assure you that we would either be aware of an unauthorized use or be able to 
enforce the restrictions in a cost-effective manner. 

If a third party claimed an intellectual property right to technology we use, we might need to discontinue an important 
product or product line, alter our products and processes, defend our right to use such technology in court or pay license fees. 
Although we might under these circumstances attempt to obtain a license to such intellectual property, we may not be able to 
do so on favorable terms, or at all. Additionally, if our products are found to infringe a third party's intellectual property, we 
may be required to pay damages for past infringement, and lose the ability to sell certain products or receive licensing 
revenues. 

Disclosure of trade secrets could aid our competitors. 

We attempt to protect our trade secrets by entering into confidentiality agreements with third parties, our employees and 
consultants. However, these agreements can be breached and, if they are, there may not be an adequate remedy available to 
us. If our trade secrets become known we may lose our competitive position. 

Intellectual property litigation and other litigation could harm our business. 

Litigation regarding patents and other intellectual property rights is extensive in the biotechnology industry. We are 
aware that patents have been applied for and, in some cases, issued to others claiming technologies that are closely related to 
ours. We are currently a defendant in several court actions involving our intellectual property. As a result, and in part due to 
the ambiguities and evolving nature of intellectual property law, we periodically receive notices of potential infringement of 
patents held by others. We may not be able to resolve these types of claims successfully in the future. 

We are curtently enforcing our intellectual property rights through patent litigation in several court actions. We have 
incurted substantial costs, and are currently incurting substantial costs, in enforcing our intellectual property rights, primarily 
relating to H minus reverse transcriptase, which is the basis for our Superscript™ and related product lines, and we expect to 
incur such costs in the future for Superscript and other technologies. In the event of additional intellectual property disputes, 
we may be involved in further litigation. In addition to court actions, patent litigation could involve proceedings before the 
U.S. Patent and Trademark Office or the International Trade Commission. Intellectual property litigation can be extremely 
expensive, and such expense, as well as the consequences should we not prevail, could seriously harm our business. If we do 
not prevail in our pending patent litigation relating to H minus reverse transcriptase, we may be unable to prevent third 
parties from using this technology in the commercial marketplace. This could have a seriously harmful effect on our business. 

Risks Related to Our Operations 

Litigation may harm our business or otherwise distract our management. 

Substantial, complex or extended litigation could cause us to incur large expenditures and distract our management. For 
example, lawsuits by employees, stockholders, collaborators, distributors, customers, or end-users 
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of our products or services could be very costly and substantially disrupt our business. Disputes from time to time with such 
companies or individuals are not uncommon, and we cannot assure you that we will always be able to resolve such disputes 
out of court or on terms favorable to us. Unexpected results could cause our financial exposure in these matters to exceed 
stated reserves and insurance, requiring us to allocate additional funds and other resources to address these liabilities. 

Loss of key personnel could hurt our business. 

Our products and services are highly technical in nature. In general, only highly qualified and trained scientists have the 
necessary skills to develop and market our products and provide our services. In addition, some of our manufacturing 
positions are highly technical as well. We face intense competition for these professionals from our competitors, customers, 
marketing partners and other companies throughout our industry. We do not generally enter into employment agreements 
requiring these employees to continue in our employment for any period of time. Any failure on our part to hire, train, and 
retain a sufficient number of qualified professionals would seriously damage our business. Additionally, integration of 
acquired companies and businesses can be disruptive, causing key employees to leave. Further, we use stock options, 
restricted stock, restricted stock units/awards to provide incentive to these individuals to stay with us and to build long-term 
stockholder value. If our stock price fluctuates below the exercise price of these options or reduces the value of restricted 
stock and restricted stock units/awards, a key employee's incentive to stay is lessened. If we were to lose a sufficient number 
of our key employees, including research and development scientists, and were unable to replace them or satisfy our needs 
for research and development through outsourcing, these losses could seriously damage our business. 

We have a significant amount of debt, which could adversely alTect our financial condition. 

We have $500 million of subordinated convertible notes that are due in 2006, $350 million of senior convertible notes 
that are due in 2023, and $450 million of senior convertible notes due in 2024. In addition, the holders of our $350 million of 
senior convertible notes have the option to require us to redeem the notes for cash at par value in August of 2010, 2013 or 
2018. The holders of our $450 million senior convertible notes have the option to require us to redeem the notes for cash at 
par value in February of 2012, 2017 or 2022. If we are unable to generate sufficient cash flow or otherwise obtain funds 
necessary to make required payments on these notes, we will be in default under the terms ofthe loan agreements or 
indentures, which could, in turn, cause defaults under the remainder of these existing and any future debt obligations. 

Even if we are able to meet our debt service obligations, the amount of debt we have could adversely affect us in a 
number of ways, including by: 

limiting our ability to obtain any necessary financing in the future for working capital, capital expenditures, debt 
service requirements, or other purposes; 
limiting our flexibility in planning for, or reacting to, changes in our business; 
placing us at a competitive disadvantage relative to our competitors who have lower levels of debt; 
making us more vulnerable to a downturn in our business or the economy generally; 
subjecting us to the risk of being forced to refinance these amounts when due at higher interest rates; and 
requiring us to use a substantial portion of our cash to pay principal and interest on our debt, instead of contributing 
those funds to other purposes such as working capital and capital expenditures. 

We could lose the tax deduction on our convertible senior notes due 2023 and the convertible senior notes due 2024 
under certain circumstances. 

We could lose some or all of the tax deduction for interest expense associated with our convertible senior notes due 
2023 and the convertible senior notes due in 2024 if, under certain circumstances, the foregoing notes 
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are not subject to the special Treasury Regulations governing contingent payment debt instruments or the exchange of these 
notes is deemed to be a taxable exchange. We also could lose the tax deduction for interest expense associated with the 
foregoing notes if we were to invest in non-taxable investments. 

Risks Related to Our International Operations 

International unrest or foreign currency fluctuations could adversely affect our results. 

Including subsidiaries and distributors, our products are currently marketed in approximately 70 countries throughout 
the world. Our international revenues, which include revenues from our non-U.S. subsidiaries and export sales from the U.S., 
represented 49% of our product revenues in 2004, 48% of our product revenues in 2003, and 44% of our product revenues in 
2002. We expect that international revenues will continue to account for a significant percentage of our revenues for the 
foreseeable future. See Note 3 to the Notes to Consolidated Financial Statements. 

There are a number of risks arising from our international business, including those related to: 

foreign curtency exchange rate fluctuations, potentially reducing the U.S. Dollars we receive for sales denominated 
in foreign currency; 
the possibility that unfriendly nations or groups could boycott our products; 
general economic and political conditions in the markets in which we operate; 
potential increased costs associated with overlapping tax structures; 
potential trade restrictions and exchange controls; 
more limited protection for intellectual property rights in some countries; 
difficulties and costs associated with staffing and managing foreign operations; 
unexpected changes in regulatory requirements; 
the difficulties of compliance with a wide variety of foreign laws and regulations; 
longer accounts receivable cycles in certain foreign countries, whether cultural, due to exchange rate fluctuation or 
other factors; 
import and export licensing requirements; and 
changes to our distribution networks. 

A significant portion of our business is conducted in currencies other than the U.S. dollar, which is our reporting 
currency. While we attempt to hedge cash flows in these curtencies, this program relies in part on forecasts of these cash 
flows and the expected range of fluctuations. As a result, we cannot assure you this program will adequately protect our 
operating results from the full effects of exchange rate fluctuations. As a result, fluctuations between the currencies in which 
we do business have caused and will continue to cause foreign currency transaction gains and losses. We cannot predict the 
effects of currency exchange rate fluctuations upon our future operating results because ofthe number of currencies involved, 
the variability of curtency exposures, and the volatility of currency exchange rates. 

Risks Related to the Market for Our Securities 

Our operating results and the market price of our stock and convertible notes could be volatile. 

Our operating results and stock price have in the past been, and will continue to be, subject to quarterly fluctuations as a 
result of a number of factors, including those listed in this section of this Annual Report and those we have failed to foresee. 
Our stock price and the price of our convertible notes could also be affected by any inability to meet analysts' expectations, 
general fluctuations in the stock market or the stocks of companies in our industry or those of our customers. Such volatility 
has had a significant effect on the market prices of many companies' securities for reasons unrelated to their operating 
performance, and has in the past led to securities class action litigation. Securities litigation against us could result in 
substantial costs and a diversion of our management's attention and resources, which could have an adverse effect on our 
business. 
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Risks Related to Environmental Issues 

We are subject to risks related to handling of hazardous materials and other regulations governing environmental 
safety. 

Our operations are subject to complex and stringent environmental, health, safety and other governmental laws and 
regulations that both public officials and private individuals may seek to enforce. Our activities that are subject to these 
regulations include, among other things, our use of hazardous and radioactive materials and the generation, transportation and 
storage of waste. While we believe we are in material compliance with these laws and regulations, we could discover that we 
or an acquired business is not in material compliance. Existing laws and regulations may also be revised or reinterpreted, or 
new laws and regulations may become applicable to us, whether retroactively or prospectively, that may have a negative 
effect on our business and results of operations. It is also impossible to completely eliminate the risk of accidental 
environmental contamination or injury to individuals. In such an event, we could be liable for any damages that result, which 
could adversely affect our business. Additionally, although unlikely, a catastrophic incident could partially or completely shut 
down our research and manufacturing facilities and operations. 

Furthermore, in acquiring Dexter, we assumed certain of Dexter's environmental liabilities, including clean-up of 
several hazardous waste sites listed on the National Priority List under federal Superfund law. Unexpected results related to 
the investigation and clean-up of these sites could cause our financial exposure in these matters to exceed stated reserves and 
insurance, requiring us to allocate additional funds and other resources to address our environmental liabilities, which could 
cause a material adverse effect on our business. 

Potential product liability claims could affect our earnings and financial condition. 

We face a potential risk of liability claims based on our products or services. We carry product liability insurance 
coverage, which is limited in scope and amount. We cannot assure you, however, that we will be able to maintain this 
insurance at a reasonable cost and on reasonable terms. We also cannot assure you that this insurance will be adequate to 
protect us against a product liability claim, should one arise. 

Some of our services include the manufacture of biologic products to be tested in human clinical trials. We could be 
held liable for ertors and omissions in connection with these services. In addition, we formulate, test and manufacture 
products intended for use by the public. These activities could expose us to risk of liability for personal injury or death to 
persons using such products, although we do not commercially market or sell the products to end users. We seek to reduce 
our potential liability through measures such as contractual indemnification provisions with clients (the scope of which may 
vary from client-to-client, and the performances of which are not secured), insurance maintained by clients and conducting 
certain of these businesses through subsidiaries. Notwithstanding, we could be materially and adversely affected if we were 
required to pay damages or incur defense costs in connection with a claim that is outside the scope of the indemnification 
agreements, ifthe indemnity, although applicable, is not performed in accordance with its terms or if our liability exceeds the 
amount of applicable insurance or indemnity. In addition, we could be held liable for errors and omissions in connection with 
the services we perform. We currently maintain product liability and errors and omissions insurance with respect to these 
risks. There can be no assurance that our insurance coverage will be adequate or that insurance coverage will continue to be 
available on terms acceptable to us. 

ITEM 2. Properties 

We own or lease approximately 1,100,000 square feet of property being used in current operations at the following 
principal locations within the United States, each of which contains manufacturing, storage, and/or laboratory or office 
facilities used by our BioDiscovery and BioProduction segments, as noted: 

• Carlsbad, California (Owned and leased)—used by BioDiscovery Segment 
• Frederick, Maryland (Owned and leased)—used by BioDiscovery and BioProduction Segments 
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Rockville, Maryland (Owned and leased)—used by BioProduction Segment 
Grand Island, New York (Owned and leased)—used by BioProduction Segment 
Madison, Wisconsin (Owned and leased)—used by BioDiscovery Segment 
Eugene, Oregon (Owned and Leased)—used by BioDiscovery Segment 
Branford, Connecticut (Leased)—used by BioDiscovery Segment 

In addition, we own or lease approximately 470,000 square feet of property at locations outside the United States 
including these principal locations, each of which also contains manufacturing, storage, and/or laboratory or office facilities: 

• Glasgow area, principally Paisley, Scotland (Owned and leased)—used by BioDiscovery and BioProduction 
Segment 

• Stirling, Scotland (Owned and leased)—used by BioProduction Segment 
• Auckland and Christchurch, New Zealand (Owned and leased)—used by BioDiscovery and BioProduction 

Segments 
• Heidelberg, Germany (Leased)—used by BioProduction Segment 

In addition to the principal properties listed, we lease other properties in locations throughout the world, including 
Japan. Taiwan, China, Hong Kong, Singapore, Taiwan, Australia, Argentina, Brazil, Canada, Israel, Belgium, Denmark, 
France, Germany, Italy, the Netherlands and Spain. The leases range in expiration dates from 2005 to 2048, and some are 
renewable. Many of our plants have been constructed, renovated, or expanded during the past ten years. We are currently 
using substantially all of our finished space, with some space available for expansion at some of our locations. We consider 
the facilities to be in a condition suitable for their current uses. Because of anticipated growth in the business and due to the 
increasing requirements of customers or regulatory agencies, we may need to acquire additional space or upgrade and 
enhance existing space during the next five years. We believe that adequate facilities will be available upon the conclusion of 
our leases. 

In addition to the property described above, we have leases in Bethesda and Rockville, Maryland; Natick, 
Massachusetts; and Cambridge, Massachusetts, which are subleased or are being offered for sublease. These properties are 
not used in current operations and therefore are not included in the discussion above. 

Additional information regarding our properties is contained in Notes 1, 5 and 6 to the consolidated financial statements 
included in this Annual Report on Form 10-K. 

ITEM 3. Legal Proceedings 

We are subject to potential liabilities under government regulations and various claims and legal actions that are pending 
or may be asserted. These matters have arisen in the ordinary course and conduct of our business, as well as through 
acquisitions, and some are expected to be covered, at least partly, by insurance. Estimated amounts for claims that are 
probable and can be reasonably estimated are reflected as liabilities in the consolidated financial statements. The ultimate 
resolution of these matters is subject to many uncertainties. It is reasonably possible that some of the matters that are pending 
or may be asserted could be decided unfavorably to us. Although the amount of liability at December 31, 2004 with respect 
to these matters cannot be ascertained, we believe that any resulting liability should not materially affect our consolidated 
financial statements. 

ITEM 4. Submission of Matters to a Vote of Security Holders 

No matter was submitted to a vote of security holders during the fourth quarter of 2004. Our annual meeting of 
stockholders will be held in Rockville, Maryland on April 20, 2005. Matters to be voted on will be included in our proxy 
statement to be filed with the SEC and distributed to our stockholders prior to the meeting. 
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PART II 

ITEM 5. Market for Registrant's Common Equity and Related Stockholder Matters 

Stock Prices 

Our common stock trades on The Nasdaq Stock Market® under the symbol "IVGN." The table below provides the high 
and low sales prices of our common stock for the periods indicated, as reported by The Nasdaq Stock Market. 

High Low 

Year ended December 31, 2004: 
Fourth quarter 
Third quarter 
Second quarter 
First quarter 

Year ended December 31, 2003: 
Fourth quarter 
Third quarter 
Second quarter 
First quarter 

On February 11,2005, the last reported sale price of our common stock on The Nasdaq Stock Market was $72.21. As of 
February 11, 2005, there were approximately 1,330 shareholders of record of our common stock. 

Dividends 

We have never declared or paid any cash dividends on our common stock and currently do not anticipate paying such 
cash dividends. We currently anticipate that we will retain all of our future earnings for use in the development and 
expansion of our business and for general corporate purposes. Any determination to pay dividends in the future will be at the 
discretion of our Board ofDirectors and will depend upon our results of operations, financial condition, tax laws, and other 
factors as the Board ofDirectors, in its discretion, deems relevant. 

Securities Purchased Under Invitrogen Stock Repurchase Program 

During 2002, Invitrogen's Board of Directors authorized the repurchase of up to $300 million of common stock over a 
three-year period ending July 2005. A total of $100.0 million was repurchased during the year ended December 31, 2002. 
During the year ended December 31, 2004, Invitrogen repurchased 1.6 million shares of common stock at a total cost of 
$81.3 million, which has been reported as a reduction in stockholders' equity as treasury stock. The timing and price of any 
further repurchases will depend on market conditions and other factors. 
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$68.23 
71.80 
77,00 
82.00 

$70.94 
63.05 
42.15 
32.95 

$52.91 
46.19 
62.70 
65.30 

$55.33 
36.61 
28.04 
28.35 
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ITEM 6. Selected Financial Data 

The following selected data should be read in conjunction with our financial statements located elsewhere in this Fonn 
10-K and "Item 7. Management's Discussion and Analysis of Financial Condition aitd Results of Operations. " 

FIVE YEAR SELECTED FINANCIAL DATA 

2004"«5' 2()03«)<s> 2002"> 2001 2000'^) 

(In thousands, except per share data) 
Revenues 
Gross profit 
Net income (loss) 
Earnings (loss) per common share; 

Basic 
Diluted 

Current assets 
Noncurrent assets 
Current liabilities 
Noncurrent liabilities (including convertible 

debt) 
Convertible debt 
Long-term obligations, less curtent portion 
Total stockholders' equity 

$1,023,851 
607,849 

88,825 

$ 1.72 
$ 1.63 

1,332,228 
2,282,107 

196,185 

1,504,899 
1,300,000 

22,615 
1,913,251 

$ 777,738 
469,349 

60,130 

$ 1.19 
$ 1.17 

1,287,344 
1,878,345 

125,693 

1,233,149 
1,022,500 

15,471 
1,806,847 

S 648,597 
378,699 
47,667 

$ 0.91 
$ 0.90 

968,451 
1,646,515 

140,955 

827,898 
672,500 

2,033 
1,642,610 

$ 629,290 
343,588 

(147,666) 

$ (2.81) 
$ (2.81) 

1,204,469 
1,462,743 

126,582 

867,145 
672,500 

3,530 
1,671,078 

$ 246,195 
121,498 
(54,536) 

$ (1.80) 
$ (1.80) 

671,749 
1,697,466 

153,028 

432,851 
172,500 

6,703 
1,778,397 

(1) 2004 includes the results of operations of BioReliance Corporation as of February 6, 2004, the date of acquisition, which 
affects the comparability of the Selected Financial Data. During 2004, Invitrogen also completed other acquisitions that 
were not material and their results of operations have been included in the accompanying consolidated financial 
statements from their respective dates of acquisition. See Note 2 to the Notes to Consolidated Financial Statements. 

(2) 2003 includes the results of operations of the Pan Vera business and Molecular Probes, Inc, as of March 28, 2003 and 
August 20, 2003, the respective dates of acquisitions, which affects the comparability of the Selected Financial Data. 
During 2003, Invitrogen also completed other acquisitions that were not material and their results of operations have 
been included in the accompanying consolidated financial statements from their respective dates of acquisition. See 
Note 2 to the Notes to Consolidated Financial Statements. 

(3) 2002 includes the adoption of Statement of Financial Accounting Standard No. 142, which eliminates further 
amortization of goodwill. 2001 and 2000 include $179.2 million and $53.0 million of amortization expense from 
goodwill, respectively. 

(4) 2000 includes the results of operations of Life Technologies from September 14, 2000, the date of acquisition, which 
affects the comparability ofthe Selected Financial Data. 

(5) In September 2004, the Emerging Issues Task Force reached a final consensus on Issue No. 04-8, "The Effect of 
Contingently Convertible Debt on Diluted Earnings per Share" (EITF 04-8). Contingently convertible debt instruments 
are tlnanciai instruments that add a contingent feature to a convertible debt instrument. The conversion feature is 
triggered when one or more specified contingencies occur and at least one of these contingencies is based on market 
price. Invitrogen has two series of contingently convertible debt instruments, which contained certain contingent 
conversion features, including certain market value triggers; therefore, EITF 04-8 has been applied to Invitrogen's 
diluted earnings per share calculation for the years ended December 31, 2004 and 2003. See Note 1 to the Notes to 
Consolidated Financial Statements. 
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ITEM 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

OVERVIEW 

We are a leading supplier of kits, reagents, sera and cell media, and informatics software for life sciences research, drug 
discovery, and the production of biopharmaceuticals with sales over $1.0 billion in 2004. We offer a full range of products 
that enable researchers to understand the molecular basis of life and potential mechanisms of disease, as well as identify 
attractive targets for drug development. Our products are also used to support the clinical development and commercial 
production of biopharmaceuticals. 

We focus our business on two principal segments: 

> BioDiscovery. Our BioDiscovery product segment includes our functional genomics, cell biology and drug discovery 
product lines. Functional genomics encompasses products from the initial cloning and manipulation of DNA, to 
examining RNA levels and regulating gene expression in cells, to capturing, separating and analyzing proteins. These 
include research tools used in reagent and kit form that simplify and improve gene acquisition, gene cloning, gene 
expression, and gene analysis techniques. This segment includes a full range of enzymes, nucleic acids, other 
biochemicals and reagents. These biologies are manufactured to the highest research standards and are matched in a 
gene specific, validated manner (gene, orf rnai, protein, antibodies, etc.) to ensure researchers the highest purity and 
scientific relevance for their experimentation. We also offer software through this segment that enables more efficient 
and accelerated analysis and interpretation of genomic, proteomic and other biomolecular data for application in 
pharmaceutical, therapeutic and diagnostic development. The recent acquisition of Zymed and proposed acquisition of 
Dynal have introduced and will continue to enable us to offer new technology and products, such as antibodies and 
proteins (Zymed) and magnetic beads used for biological separation (Dynal), which is the first step in almost every 
biologic investigative or diagnostic process. 

> BioProduction. Our BioProduction product segment includes all of our cell culture products and biological testing 
services business. Products include sera, cell and tissue culture media, reagents used in both life sciences research and in 
processes to grow cells in the laboratory and to produce pharmaceuticals and other materials made through cultured 
cells. BioProduction services include testing to ensure that biologies are free of disease-causing agents or do not cause 
adverse effects; characterization of products' chemical structures; development of formulations for long-term stability; 
and validation of purification processes under regulatory guidelines. We also manufacture biologies on behalf of clients 
both for use in clinical trials and for the worldwide commercial market. 

The principal markets for our products include the life sciences research market and the biopharmaceutical production 
market. The life sciences research market consists of laboratories generally associated with universities, medical research 
centers, government institutions, and other research institutions as well as biotechnology, pharmaceutical, energy, agricultural 
and chemical companies. Life sciences researchers use our reagents and informatics to perform a broad range of experiments 
in the laboratory. 

The biopharmaceutical production market consists of biotechnology and pharmaceutical companies that use sera and 
media for the production of clinical and commercial quantities of biopharmaceuticals. The selection of sera and media 
generally occurs early in the clinical process and continues through commercialization. Other industries consume sera and 
media for the commercial production of genetically engineered products including food processing and agricultural 
industries. 

Our Strategy 

Our objective is to provide essential life science technologies for disease research, drug discovery and commercial 
bioproduction. 
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Our strategies to achieve this objective include: 

> New Product Innovation and Development 

> Developing innovative new products. We place a great emphasis on internally developing new technologies for 
the life sciences research and biopharmaceutical production markets. A significant portion of our growth and 
current revenue base has been created by the application of technology to accelerate the drug discovery process of 
our customers. We expect to increase research and development spending as a percentage of sales over the next 
several quarters, and to focus new product development on three critical technology areas: 

> Protein production, purification and characterization; 

> Biochemical and cell-based assays; and 

> Labeling and detection, particularly in proteomics. 

> In-licensing technologies. We actively and selectively in-license new technologies, which we modify to create 
high value kits, many of which address bottlenecks in the research or drug discovery laboratories. We have a 
dedicated group of individuals that is focused on in-licensing technologies from academic and government 
institutions, as well as biotechnology and pharmaceutical companies. 

> Acquisitions. We actively and selectively seek to acquire and integrate companies with complementary products 
and technologies, trusted brand names, strong market positions, and strong intellectual property positions. We have 
acquired numerous companies since we became a public company in 1999. Our most significant acquisitions to 
date include Life Technologies, BioReliance, Molecular Probes, PanVera, and NOVEX. 

Recent significant acquisitions include: 

> Our February 6, 2004, acquisition of all outstanding shares of common stock of BioReliance Corporation. 
BioReliance is a leading contract service organization providing testing, development and manufacturing 
services for biologic-based drugs to biotechnology and pharmaceutical companies worldwide. The results of 
operations of BioReliance have been included in the accompanying consolidated financial statements in the 
BioProduction segment from the date of acquisition. 

> Our August 20, 2003, acquisition of all outstanding shares of common stock of Molecular Probes, Inc., a 
privately-held corporation based in Eugene, Oregon. Molecular Probes is a provider of fluorescence-based 
technologies for use in labeling molecules for biological research and drug discovery. The results of 
operations of Molecular Probes have been included in the accompanying consolidated financial statements in 
the BioDiscovery segment from the date of acquisition. 

> Our March 28, 2003, acquisition of products and technology rights from PanVera LLC, a wholly-owned 
subsidiary of Vertex Pharmaceuticals, Inc. Based in Madison, Wisconsin, our PanVera business provides 
products and services that are designed to accelerate the discovery of new medicines by the pharmaceutical 
and biopharmaceutical industries. Through this transaction, we acquired PanVera's biochemical and cellular 
assay capabilities and its commercial portfolio of proprietary reagents, probes and proteins. In addition, we 
also acquired PanVera's research, development and manufacturing facility in Madison. The results of 
operations of PanVera have been included in the accompanying consolidated financial statements in the 
BioDiscovery segment from the date of acquisition. 
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> Leverage of Existing Sales and Distribution Infrastructure 

> Multi-national sales footprint. We have developed a sales and distribution network with sales in approximately 
70 countries throughout the world. Our sales force is highly-trained, with many of our sales-people possessing 
degrees in molecular biology, biochemistry or related fields. We believe our sales force has a proven track record 
for selling and distributing our products, and we expect to leverage this capacity to increase sales of our existing, 
newly developed and acquired products. 

We sell most of our products through our own sales force, and the remaining products are sold through agents or 
distributors. We currently market our products directly in over 24 countries throughout the world and sell through 
distributors or agents in approximately 45 additional countries. These independent distributors may also market 
research products for other companies, including some products that are competitive with our offerings. 

^ High customer satisfaction. Our sales, marketing, customer service and technical support staffs work well 
together to provide our customers exceptional service for our products, and we have been highly rated in customer 
satisfaction surveys. We use this strength to attract new customers and maintain existing customers. 

^ Rapid product delivery. We have the ability to ship typical orders on a same-day or next-day basis. We use this 
ability to provide convenient service to our customers to generate additional sales. 

Our BioDiscovery and BioProduction products are used for research purposes, and their use by our customers generally 
is not regulated by the United States Food and Drug Administration, or FDA, or by any comparable international 
organization, with several limited exceptions. Some of our BioProduction products and manufacturing sites, including some 
sites of our BioReliance subsidiary, are subject to FDA regulation and oversight and are required to comply with the Quality 
System Regulations described in 21 CFR part 820. Additionally, some of these same sites and products are intended to 
comply with certain voluntary quality programs such as ISO 9001. 

We manufacture the majority of our products in our manufacturing facilities located in Carlsbad, California; Eugene, 
Oregon; Frederick, Maryland; Grand Island, New York; Madison, Wisconsin; Auckland, New Zealand; and Paisley, 
Scotland. We also have manufacturing facilities in Japan, Brazil, and Israel. In addition, we purchase products from third-
party manufacturers for resale. 

We conduct research activities in the United States, the United Kingdom, Israel and New Zealand and business 
development activities around the world. As part of these activities we actively seek to license intellectual property from 
academic, government, and commercial institutions. 

Except for our oligonucleotide (custom primers), genomic services, biologies testing, specialized manufacturing, and 
cell culture production businesses, which are make-to-order businesses, we principally manufacture products for inventory 
and ship products shortly after the receipt of orders, and anticipate that we will continue to do so in the future. We do not 
currently have a significant backlog and do not anticipate we will develop a material backlog in the future. In addition, we 
rely on third-party manufacturers to supply many of our raw materials, product components, and in some cases, entire 
products. 

We conduct our operations through subsidiaries in Europe, Asia-Pacific and the Americas. Each subsidiary records its 
income and expenses using the functional curtency of the country in which the subsidiary resides. To consolidate the income 
and expenses of all of our subsidiaries, we translate each subsidiary's results into U.S. dollars using average exchange rates 
during the period. Changes in curtency exchange rates have affected, and will continue to affect our consolidated revenues, 
revenue growth rates, gross margins and net income. In addition, many of our subsidiaries conduct a portion of their business 
in curtencies other than the subsidiary's 
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functional curtency, which can result in foreign curtency transaction gains or losses. Exchange gains and losses arising from 
transactions denominated in these curtencies are recorded in the Consolidated Statements of Income using the actual 
exchange rate differences on the date ofthe transaction. 

We anticipate that our results of operations may fluctuate on a quarterly and annual basis and will be difficult to predict. 
The timing and degree of fluctuation will depend upon several factors, including those discussed under "Risk Factors that 
may Affect Future Results." 

RESULTS OF OPERATIONS 

Comparison of Years Ended December 31, 2004 and 2003 

Revenues 

For the Years Ended 
December 31, 

2004 2003 Increase % Increase 
(dollars in millions) —^—— 
BioDiscovery revenues $ 591.4 $ 500.5 $ 90.9 18% 
BioProduction revenues 432.5 277.2 155.3 56% 

Total revenues $ 1,023.9 $ 777.7 $ 246.2 32% 

70% 
49% 
59% 

68% 
52% 
60% 

BioDiscovery gross margin 
BioProduction gross margin 

Total gross margin 

When comparing 2004 revenues with 2003, changes in foreign curtency exchange rates increased U.S. dollar-
denominated revenues, accounting for $34.8 million of the $246.2 million increase. This increase from changes in foreign 
curtency exchange rates increased our revenue growth rate by 5%. The increase in revenues also includes $173.5 million, or 
22%, from our recent acquisitions: BioReliance, which we acquired in February 2004; Molecular Probes, which we acquired 
in .August 2003; and the PanVera business, which we acquired at the end of March 2003. Higher volume and royalty revenue 
accounted for an additional $31.3 million or 4% increase, while higher average selling prices contributed another $6.6 million 
or 1%. 

Changes in the value of certain curtencies, including the Japanese yen, the British pound sterling and the euro, can 
significantly increase or decrease our reported revenue on sales made in these currencies and could result in a material 
positive or negative impact on our reported results. In addition to curtency exchange rates, we expect that future revenues 
will be affected by, among other things, new product introductions, competitive conditions, customer research budgets, 
government research funding, the rate of expansion of our customer base, price increases, product discontinuations and 
acquisitions or dispositions of businesses or product lines. 

BioDiscovery Segment Revenues. Changes in foreign curtency exchange rates increased U.S. dollar-denominated 
BioDiscovery revenues by $22.2 million when comparing 2004 with 2003 and accounted for 4% ofthe 18% increase in 
revenues. The increase in revenues also includes $59.9 million, or 12%, from our recent acquisitions, $11.9 million or 2% 
from higher volume growth and $3.2 million or 1% from higher royalty revenue. These increases were partially offset by 
lower average selling prices of $6.3 million or 1.0%. 

We curtently expect our BioDiscovery growth rate to be approximately 4% to 5% for 2005. 

BioProduction Segment Revenues. Changes in foreign curtency exchange rates increased U.S. dollar-denominated 
BioProduction revenues by $12.6 million when comparing 2004 with 2003 and accounted for 4% of the 56% increase in 
revenues. The increase in revenues also includes $113.6 million, or 41%, primarily from our 

24 

http://www.sec.gov/Archives/edgar/data/i073431/000119312505107298/dlOka.htm 11/22/2005 

http://www.sec.gov/Archives/edgar/data/i073431/000119312505107298/dlOka.htm


Amendment No.2 to Form 10-K Page 29 of 121 

^w-.'^iT^M'^ij'..- f i j J : 

Table of Contents 

recent acquisition of BioReliance. The remainder ofthe increase reflects volume growth of $16.1 million or 6%, as well as 
average selling price increases, particularly for sera products, which accounted for $12.9 million or 5%. 

We curtently expect our BioProduction growth rate to be approximately 11% to 12% for 2005. 

Sales of cell culture products for large-scale production applications can vary significantly due to customer demand. In 
addition, cell culture revenues include sales of sera products whose price has historically been volatile. As a result, cell 
culture revenue growth rates can vary significantly. We also believe that it is unlikely for price increases for sera products to 
continue, and, therefore, do not anticipate that price increases will contribute to our growth rates or gross margin as much as 
they have in the past three years. 

Gross Margin. The decrease in gross margin during 2004 when compared to 2003 reflects costs of $17.6 million, or 1% 
of revenues, associated with the sale during 2004 of products acquired with Molecular Probes that were previously written-up 
under purchase accounting rules. In addition, higher costs for sera products accounted for a 1 % decrease in gross margin and 
the acquisition of BioReliance, a lower gross margin business, accounted for a 1% decrease. These decreases in gross margin 
are offset by a 1% increase in gross margin resulting from lower variable costs associated with productivity improvements 
and favorable changes in foreign curtency rates, which improved margins by 1%. 

We believe that gross margin for future periods will be affected by, among other things, the integration of acquired 
businesses in addition to sales volumes, competitive conditions, royalty payments on licensed technologies, the cost of raw 
materials, changes in average selling prices, our ability to make productivity improvements, and foreign curtency rates. 

BioDiscovery Segment Gross Margin. The increase in BioDiscovery gross margin during 2004 when compared to 
2003 is due to the addition of higher margin products from acquired businesses which accounted for improved margins of 
1%, a 1% increase in gross margin resulting from lower variable costs associated with productivity improvements and 
favorable changes in foreign curtency rates which improved margins by 1%. These increases are partially offset by a 1% 
decrease in gross margin resulting from unfavorable changes in average selling prices. 

BioProduction Segment Gross Margin. The decrease in BioProduction gross margin during 2004 when compared to 
2003 reflects the lower gross margin BioReliance service business, which reduced margins by 2%, and higher unit costs net 
of higher average selling prices for sera products, which reduced margins by 3%. These decreases are partially offset by a 2% 
increase in gross margin resulting from lower variable costs associated with productivity improvements. 
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Operating Expenses 

(dollars in millions) 
BioDiscovery Segment: 
Sales and marketing 
General and administrative 
Research and development 

BioProduction Segment: 
Sales and marketing 
General and administrative 
Research and development 

Corporate: 
Sales and marketing 
General and administrative 
Research and development 

Consolidated: 
Sales and marketing 
General and administrative 
Research and development 

For the Years Ended December 31, 

Operating 
Expense 

$ 126.3 
70.7 
62.5 

$ 54.2 
39.9 
9.7 

$ 0.2 
0.1 
0.9 

$ 180.7 
110.7 
73.1 

2004 

As a 
Percentage 
of Segment 
Revenues 

21% 
12% 
11% 

13% 
9% 
2% 

18% 
11% 
7% 

Operating 
Expense"' 

$ 116.1 

$ 

$ 

$ 

65.6 
46.6 

38.3 
22.9 

7.7 

0.1 
0.2 
0.3 

154.5 
88.7 
54.6 

2003 

Asa 
Percentage 
of Segment 
Revenues 

23% 
13% 
9% 

14% 
8% 
3% 

20% 
11% 
7% 

Increase/ 
(Decrease) 

$ 

$ 

$ 

$ 

10.2 
5.1 

15.9 

15.9 
17.0 
2.0 

0.1 
(0.1) 
0.6 

26.2 
22.0 
18.5 

(1) 2004 presentation of 2003 general and administrative expenses by segment reflects reclassifications of general and 
administrative costs from the Corporate and Unallocated segment to the BioDiscovery and BioProduction segments to 
conform to our corporate expense allocation methodology applied in 2004. 

Sales and Marketing. The increase in sales and marketing expenses during 2004 as compared to 2003 is due to costs 
associated with the acquired businesses of BioReliance, Molecular Probes and PanVera, which accounted for $15.6 million 
of the increase, changes in foreign curtency rates that increased expense by $5.5 million, an increase in commissions of $2.8 
million, increased headcount, and relocation and recruiting fees, which accounted for $4.8 million ofthe increase and $0.9 
million for the impairment of an asset determined by management to be obsolete. These increases were partially offset by 
$2.3 million in lower advertising fees. Sales and marketing expenses for 2003 also include accelerated depreciation expense 
of $1.1 million for a portion of our e-commerce software that was rendered obsolete by a new system in 2004. 

We expect to see continued productivity gains in our sales and marketing expenditures as we use product specialists to 
support our existing customer account managers allowing us to maintain the effectiveness of our direct selling organization 
while offering an ever-increasing portfolio of products. 

General and Administrative. The increase in general and administrative expenses during 2004 as compared to 2003 is 
due to costs associated with the acquired businesses of BioReliance, Molecular Probes and PanVera, which accounted for 
$20.3 million ofthe increase, costs associated with increased headcount, relocation and recruiting of $5.0 million, changes in 
foreign cunency rates that increased expenses by $1.8 million, and $2.0 million of costs related to the implementation of 
Sarbanes-Oxley Section 404 intemal control evaluations. These increases were partially offset by a $7.1 million decrease 
resulting primarily from lower legal/professional and other fees. 
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We continue to pursue programs and initiatives to improve our efficiency in the general and administrative area. These 
programs focus in the areas of process improvement and automation. We expect over time that these actions will result in a 
decline in our general and administrative expenses as a percent of sales. 

Research and Development. The increase in research and development expenses during 2004 as compared to 2003 
reflects research and development costs associated with acquired businesses, primarily BioReliance, Molecular Probes and 
PanVera, which in total accounted for $14.3 million ofthe increase, changes in foreign curtency rates that increased expenses 
by $0.5 million, and $5.2 million of increased costs associated with increased headcount, and related relocation and recruiting 
costs. Research and development expenses for 2003 also include accelerated amortizafion of purchased technology of $1.5 
million. 

We expect research and development expense as a percent of revenues will continue to increase as we expand our 
capabilities to accelerate innovation and ramp up research and development of recently acquired businesses. 

Purchased Intangibles Amortization. Amortization expense for intangible assets purchased in our business 
acquisitions was $106.8 million for 2004 and $79.4 million for 2003. The increase in 2004 is due primarily to the 
amortization of purchased intangibles acquired in the BioReliance, Molecular Probes and PanVera acquisitions. 

Purchased In-Process Research and Development Costs. Purchased in-process research and development costs of 
$0.7 million for 2004 resulted from a 2004 acquisition that was not material to the overall consolidated financial statements 
and represents acquired curtent research and development projects in process. Purchased in-process research and 
development costs of $1.4 million for 2003 resulted from the Molecular Probes acquisition and represents acquired research 
and development projects. 

Business Integration Costs. Business integration costs for 2003 were $1.3 million and represent an impairment loss of 
$0.9 million on assets held for sale in Huntsville, Alabama, related to the closure of our facilities located there, in addition to 
$0.4 million in costs incurted for the integration of InforMax, acquired in December 2002. These costs were for the 
relocation of property, closure of facilities and retention of employees. 

Interest Income. Interest income increased by $1.3 million from $24.0 million for 2003 to $25.3 million for 2004. The 
increase in interest income is due mainly to interest rates generally trending higher in 2004. 

Interest income in the future will be affected by changes in short-term interest rates and changes in cash balances, which 
could be materially reduced by acquisitions and other financing activities. 

Interest Expense. Interest expense increased $3.6 million from $28.6 million for 2003 to $32.2 million for 2004. Our 
issuance of S450 million in principal amount of 1 '/2% convertible senior notes in February 2004 and $350 million in 
principal amount of 2% convertible senior notes in August 2003 accounted for $10.7 million ofthe increase for 2004, offset 
by the redemption in March 2004 of $172.5 million of our 5 '/:% convertible notes, which reduced interest expense by $8.2 
million. The remainder ofthe increase in 2004 was due mainly to interest expense of $1.1 million on our capital lease and 
debt obligations acquired in the BioReliance acquisition and former capital lease obligations in the Molecular Probes 
acquisition. 

Loss on Early Retirement of Debt. A loss of $6.8 million was recognized during 2004 on the early retirement of our 
$172.5 million in principal amount of 5 '/2% convertible notes and includes $4.1 million for the call premium and $2.7 
million for the write-off of unamortized deferted fmancing costs. 
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Other Income (Expense), Net. Other income (expense), net, for 2004 and 2003, is comprised ofthe following: 

For the Years Ended 
December 31, 

(in millions) 
Net periodic pension income (expense)'" 
Gain (loss) on asset disposals 
Gain (loss) on the sale of our Serva subsidiary'-' 
Gain on sale of an investment 
Impairment loss on vacant land 
Net foreign curtency exchange gains (losses) 

Total other income (expense), net 

2004 

$ 0.4 
(0.8) 

— 
— 
— 

(0.4) 

$ (0.8) 

2003 

$ (0.5) 
— 
0.9 
0.3 

(0.6) 
0.1 

$ 0.2 

(1) The net periodic pension income and expense is from a defined benefit plan acquired in the merger with Dexter 
Corporation in 2000 and is recognized as other non-operating income and expense since the plan provides benefits 
to participants who were not continuing employees of Invitrogen following the merger. 

(2) The gain was recognized in June 2003 on the sale of our Serva subsidiary, which was sold in 2002, resulting from 
the collection of cash on a note receivable from the sale that was fully reserved for at the time of the sale. 

Provision for Income Taxes. The provision for income taxes as a percentage of pre-tax income was 26.8% for 2004 
compared with 28.6% for 2003. The decrease in the effective tax rate is primarily attributable to a reduction of income tax on 
foreign income that resulted from restructuring the ownership of certain foreign businesses to achieve better alignment with 
our operational and management structure, offset in part by an increase in the proportion of income eamed in tax jurisdictions 
having higher tax rates. 

In October 2004, the President signed the "Working Families Tax Relief Act of 2004," which retroactively reinstated the 
research credit for qualifying activities arising after June 30, 2004. Under Statement of Financial Accounting Standards No. 
109, the effect ofthe change in tax law is recognized in the period that the new legislation was enacted, which is the fourth 
quarter of 2004. The additional research credit reduced income tax expense $0.9 million or 0.7%. 

In October 2004, the President signed the "American Jobs Creation Act of 2004" which, among other things, 
prospectively phases out the extratertitorial income deduction, provides for certain domestic manufacturing tax relief, 
reforms the foreign tax credit regime, and allows for tax favored repatriation of intemational eamings. Many of the new tax 
provisions have an effective date beginning in 2005. The impact ofthis law change to our 2004 income tax expense is not 
significant. 
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Comparison of Years Ended December 31, 2003 and 2002 

Revenues 

For the Years Ended 
December 31, 

2003 

$ 500.5 
277.2 

$ 777.7 

68% 
52% 
60% 

$ 

$ 

2002 

428.9 
219.7 

648.6 

62% 
51% 
58% 

Increase 

$ 

$ 

71.6 
57.5 

129.1 

% Increase 

17% 
26% 

20% 

(dollars in millions) 
BioDiscovery revenues 
BioProduction revenues 

Total revenues 

BioDiscovery gross margin 
BioProduction gross margin 

Total gross margin 

When comparing 2003 revenues with 2002, changes in foreign curtency exchange rates increased U.S. dollar-
denominated revenues, accounting for $40.6 million ofthe $129.1 million increase. This increase from changes in foreign 
curtency exchange rates increased our revenue growth rate by 6%. The increase in revenues also includes $46.4 million, or 
7%, from our recent acquisitions: InforMax, which we acquired in December 2002; the PanVera business which we acquired 
at the end of March 2003; and Molecular Probes which we acquired in August 2003. Higher volume accounted for an 
additional 3% increase, while higher prices contributed another 4%. 

BioDiscovery Segment Revenues. Changes in foreign currency exchange rates increased U.S. dollar-denominated 
BioDiscovery revenues by $24.1 million when comparing 2003 with 2002 and accounted for 6% ofthe 17% increase in 
revenues. The increase in revenues also includes $46.4 million, or 11%, from our recent acquisitions. 

BioProduction Segment Revenues. Changes in foreign curtency exchange rates increased U.S. dollar-denominated 
BioProduction revenues by $16.5 million when comparing the year ended December 30, 2003, with 2002 and accounted for 
8% of the 26% increase in revenues. The remainder of the increase reflects volume growth of 9% driven by our large-scale 
production applications, as well as price increases, particularly for sera products, which accounted for 9%. 

Gross Margin. The increase in gross margin during 2003 when compared to 2002 reflects the addition of higher margin 
products from acquired businesses during 2003, which accounted for improved margins of 2%, favorable changes in product 
mix and net cost improvements which accounted for improved margins of 1%, and higher prices which accounted for 
improved margins 1%. These margin improvements were offset by costs of $15.1 million, or 2%, associated with the sale 
during 2003 of products acquired in our business combinations that were previously written-up under purcha.se accounting 
rules. 

BioDiscovery Segment Gross Margin. The increase in BioDiscovery gross margin during 2003 is due to favorable 
changes in product mix and net cost improvements which improved margins by 3%, the addition of higher margin products 
from acquired businesses which accounted for improved margins of 2% and favorable changes in foreign curtency rates 
which improved margins by 1%. 

BioProduction Segment Gross Margin. Higher average selling prices increasing at a faster rate than costs in both our 
sera and non-sera product lines accounted for a 3% improvement in BioProduction gross margin during 2003. Favorable 
changes in foreign curtency rates improved margins by 1% and unfavorable changes in mix reduced gross margins by 2%. 
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Operating Expenses 

For the Years Ended December 31, 

(dollars in millions) 
BioDiscovery Segment: 
Sales and marketing 
General and 

administrative 
Research and 

development 

BioProduction 
Segment: 

Sales and marketing 
General and 

administrative 
Research and 

development 

Corporate: 
Sales and marketing 
General and 

administrative 
Research and 

development 

Consolidated: 
Sales and marketing 
General and 

administrative 
Research and 

development 

Operating 
Expense*'* 

$ 

$ 

$ 

$ 

116.1 

65.6 

46.6 

38.3 

22.9 

7.7 

0.1 

0.2 

0.3 

154.5 

88.7 

54.6 

2003 

Asa 
Percentage 
of Segment 
Revenues 

23% 

13% 

9% 

14% 

8% 

3% 

20% 

11% 

7% 

Operating 
Expense*" 

$ 

$ 

$ 

$ 

94.9 

50.6 

27.8 

29.9 

20.4 

5.9 

0.1 

0.1 

— 

124.9 

71.1 

33.7 

2002 

Asa 
Percentage 
of Segment 
Revenues 

22% 

12% 

6% 

14% 

9% 

3% 

19% 

11% 

5% 

Increase 

$ 

$ 

$ 

$ 

21.2 

15.0 

18.8 

8.4 

2.5 

1.8 

— 

0.1 

0.3 

29.6 

17.6 

20.9 

(1) 2004 presentation of 2003 and 2002 general and administrative expenses by segment reflects reclassifications of general 
and administrative costs from the Corporate and Unallocated segment to the BioDiscovery and BioProduction segments 
to conform to our corporate expense allocation methodology applied in 2004. 

Sales and Marketing. The absolute increase in sales and marketing expenses during 2003 is due to: expenses of our 
acquired businesses of InforMax, PanVera, and Molecular Probes, which accounted for $10.6 million ofthe increase; 
increased headcount, compensation and selling activities which accounted for $12.8 million ofthe increase, and changes in 
foreign curtency rates that increased expense by $5.2 million. Sales and marketing expenses for 2003 also include accelerated 
depreciation expense of $1.1 million for a portion of our e-commerce software that will be rendered obsolete by a new 
system in 2004. 

General and Administrative. The absolute increase in general and administrative expenses during 2003 is due to costs 
associated with the acquired businesses of InforMax, PanVera and Molecular Probes which accounted for $7.0 million ofthe 
increa.se; higher legal costs of $4.4 million; costs associated with the transition in the chief executive officer position which 
accounted for $1.5 million; increased headcount and related spending and business insurance of $5.3 million, and changes in 
foreign curtency rates that increased expenses by $2.2 million. These costs are partially offset by cost reductions during 2003 
of $2.8 million from the closure of our operations in Alabama in April 2002 and the sale of our Serva entity in June 2002. 

Research and Development. The increase in research and development expenses during 2003 reflects: software 
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development costs for the InforMax business, research and development costs associated with Molecular Probes 
acquisition and the PanVera business acquired which in total accounted for $13.0 million of the increase; increased 
headcount and related spending as we continued to fill research and development positions in Carlsbad which accounted for 
$6.1 million ofthe increase and deferted compensation expense of $0.3 million from stock options assumed in the Molecular 
Probes acquisition. Research and development 
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expenses for 2003 also include accelerated amortization of purchased technology of $1.5 million for which management has 
determined that there is limited opportunity to develop commercial applications. Additional catch-up depreciation expense of 
$0.9 million was recognized in 2003 for a building that was removed from service in April 2002 and held for sale until 
November 2003 when our strategy changed to reactivate the facility for research and development activities. Higher expense 
for grants accounted for another $0.5 million increase for 2003. These increases were partially offset by the closure of our 
Alabama facility and the sale of our Serva entity that reduced research and development costs by $1.5 million in 2003. 

Other Purchased Intangibles Amortization. Amortization expense for other intangible assets purchased in our 
business acquisitions was $79.4 million for 2003, and $64.3 million for 2002. The increase in 2003 is due primarily to the 
amortization of purchased intangibles acquired in the InforMax, PanVera and Molecular Probes acquisitions. 

Purchased In-Process Research and Development Costs. Purchased in-process research and development costs of 
$1.4 million for 2003 resulted from the Molecular Probes acquisition and represent acquired curtent research and 
development projects in process. 

Business Integration Costs. Merger-related business integration costs for 2003 were $1.3 million and represent an 
additional impairment loss of $0.9 million on assets held for sale in Huntsville, Alabama, related to the closure of our 
facilities located there in addition to $0.4 million in costs incurted for the integration of InforMax, acquired in December 
2002. These costs were for the relocation of property, closure of facilities and retention of employees. 

Business integration costs for 2002 were $16.2 million and include $13.9 million from the integration of our Alabama 
operations with the rest of the company. The integration costs include $9.2 million in impairment losses on facilities, 
equipment and notes receivable, $3.9 million in severance and relocation costs and $0.8 million in other costs to close the 
facilities and relocate equipment. Business integration costs for 2002 also include costs for restructuring and integrating the 
operations of InforMax and Life Technologies into Invitrogen which are comprised of $1.6 million for the retention of former 
Life Technologies employees in Maryland, $0.6 million to relocate property as we transitioned employees, functions and 
property from Maryland to California during the fimt half of 2002 and $0.1 million in restructuring consultants. 

Interest Income. Interest income decreased by $3.4 million from $27.4 million for 2002, to $24.0 million for 2003. The 
reduction in interest income is due mainly to lower interest rates. 

Interest Expense. Interest expense increased $4.5 million from $24.1 million for 2002 to $28.6 million for 2003. Our 
issuance of $350 million in principal amount of 2% convertible senior notes in August 2003 increased interest expense by 
$3.1 million for 2003. The remainder ofthe increase in 2003 was due mainly to $0.7 million of imputed interest on 
unfavorable lease obligations acquired in the InforMax acquisition and interest expense of $0.4 million on our capital lease 
obligation acquired in the Molecular Probes acquisition. 
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Other Income (Expense), Net. Other income (expense), net, for 2003 and 2002, is comprised of the following: 

For the Years Ended 
December 31, 

2003 
(in millions) 
Net periodic pension income (expense)"' 
Gain (loss) on the sale of our Serva subsidiary*-' 
Gain on sale of an investment 
Impairment loss on vacant land 
Loss on the sale of our Indian subsidiary 
Net foreign curtency exchange gains (losses) 

Total other income (expense), net 

2003 

$ (0.5) 
0.9 
0.3 

(0.6) 
— 
0.1 

$ 0.2 

2002 

$ 1.3 
(0.5) 

— 
— 

(0.3) 
(l.I) 

$ (0.6) 

(1) The net periodic pension income and expense is from a defined benefit plan acquired in the merger with Dexter 
Corporation in 2000 and is recognized as other non-operating income and expense since the plan provides benefits to 
participants who were not continuing employees of Invitrogen following the merger. 

(2) The gain was recognized in June 2003 on the sale of our Serva subsidiary, which was sold in 2002, resulting from the 
collection of cash on a note receivable from the sale that was fully reserved for at the time of the sale. 

Provision for Income Taxes. The provision for income taxes as a percentage of pre-tax income was 28.6% for 2003 
compared with 31.2% for 2002. The decrease in the effective tax rate is due primarily to additional tax credits for research 
expenditures incurted in 2003 and an increase in the proportion of income eamed in tax jurisdictions having lower tax rates. 

LIQUIDITY AND CAPITAL RESOURCES 

Operating Activities. Operating activities provided net cash of $252.7 million during 2004 primarily from our net 
income of $88.8 million plus net non-cash charges of $147.2 million. Changes in operating assets and liabilities provided a 
net $16.7 million of cash during the period, driven primarily by an increase in accounts payable, accrued expenses and other 
cunent liabilities of $17.8 million, a decrease in inventories of $11.3 million, and an increase of income taxes payable of 
$11.5 million offset by an increase in accounts receivable of $19.8 million. The growth of accounts receivable resulted from 
an increase in revenues as well as from a higher proportion of 2004 fourth quarter sales recognized at the end of the quarter 
compared with a lower proportion of 2003 fourth quarter sales recognized at the end ofthe quarter. The increase in accounts 
payable, accrued expenses and other curtent liabilities resulted from higher compensation related accruals, interest and legal 
accruals, as well as an increase in cash flow hedging activities. The decrease in inventories reflects the amortization of costs 
of $17.6 million, associated with the sale during 2004 of products acquired in our business combinations that were previously 
written-up under purchase accounting rules. 

As a result of working capital improvement programs we expect to utilize more efficiently our working capital in the 
future resulting in higher inventory turnover and lower days sales outstanding. Our working capital factors, such as inventory 
turnover and days sales outstanding, are seasonal, and, on an interim basis during the year, may require short-term working 
capital needs. 

Investing Activities. Net cash used in investing activities during 2004, was $689.5 million, and reflects a net $520.8 
million paid for our business acquisitions, a net $121.8 million invested in marketable securities with maturities greater than 
three months and payments for capital expenditures and intangible assets (primarily intellectual properties), which totaled 
$39.1 million and $9.2 million, respectively. These uses were partially offset by $1.3 million in cash received from the sale of 
our Huntsville, Alabama, facility. For 2005, we expect spending for capital equipment and information technology to 
approximate $55 million. 
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In 2005, we completed two acquisitions that were not material to our overall consolidated financial statements. The 
aggregate cash purchase price of these acquisitions is expected to be approximately $68 million. The results of operations 
will be included in our future consolidated financial statements from the date of acquisition. In addition, on February 8, 2005, 
Invitrogen entered into a definitive agreement to acquire all of the outstanding securities of Dynal Biotechnologies Holding 
ASA for approximately NOK 2.5 Billion (approximately $390 million). The transaction is subject to the completion of 
certain closing conditions, including regulatory approval in Germany, and is expected to close during March 2005. 

In 2004, we completed three acquisitions that were not material to the overall consolidated financial statements. The 
total aggregate cash purchase price was $58.3 million and cash of $3.3 million was acquired. The results of operations were 
included from the respective dates of acquisition. 

In February 2004, we acquired all ofthe common stock of BioReliance Corporation for a total cash purchase price of 
$433.3 million, plus the assumption of oulstanding debt of approximately $70.4 million and transaction costs of $3.3 million. 
The purchase price was paid from existing cash and investments. In February 2004, we paid down $49.6 million ofthe 
acquired debt. 

In August 2003, we completed our acquisition ofthe common stock of Molecular Probes, Inc., for cash of $307.4 
million. We also paid $2.4 million in closing costs, $3.3 million in severance costs and acquired cash totaling $7.3 million. 

In March 2003, we completed our acquisition of products and technology rights of PanVera for $94.9 million in cash 
and the assumption of $6.3 million in debt, which we subsequently paid off in May 2003. As part of the transaction, we have 
also acquired PanVera's research and development and manufacturing facility in Madison, Wisconsin. Other cash costs in 
connection with this transaction include $1.3 million paid to buy out operating leases to acquire equipment and $1.8 million 
in closing costs. 

In 2003, we entered into three acquisitions that were not material to the overall consolidated financial statements, one of 
which included the acquisition ofthe remaining 60% ownership in a consolidated subsidiary. The purchases totaled $9.9 
million in addition to the retum ofthe selling partner's capital account for the 60% interest described above. Beginning in 
July 2003 we no longer report a minority interest adjustment in the Consolidated Statements of Income. 

Pursuant to the purchase agreements for certain 2004 and 2003 acquisitions, we could be required to make additional 
contingent cash payments based on certain operating results of the acquired companies. Payments aggregating a maximum of 
$118.5 and certain other payments based upon percentages of future gross sales ofthe acquired companies could be required 
through 2008. We will account for any such contingent payments as an addition to the respective purchase price. 

Effective December 31, 2003, based upon a reevaluation of funding for our acquisition strategies, we changed our intent 
from holding our marketable securities to maturity, to holding our securities as available-for-sale. The change resulted in a 
reclassification of $579.3 million from securities classified as held-to-maturity to securities held available-for-sale and the 
recognition of net unrealized gains of $1.2 million in other comprehensive income in stockholders' equity. 

Financing Activities. Net cash provided by financing activities totaled $232.9 million for 2004, and includes $438.9 
million in net proceeds from our issuance of convertible senior notes in February 2004 and $61.3 million in proceeds from 
stock issued under employee stock plans. This net cash in flow was offset by $81.3 million used to repurchase shares of our 
common stock and $186.0 million used to retire debt including $176.6 million used in March 2004 to retire our 5 '/2% 
Convertible Subordinated Notes, or 5 '/2% Notes, due 2007, and pay the call premium as well as $5.6 million in cash was 
paid towards the purchase ofthe Molecular Probes campus in Eugene, Oregon. 
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On February 19, 2004, we issued $450,0 million principal amount of 1 '/2% Convertible Senior Notes (Old 1'/:% Notes) 
due 2024, to certain qualified institutional buyers. Interest on the Old 1 V2% Notes is payable semi-annually on February 15"' 
and August 15*. In addition to the coupon interest of 1 '/2%, additional interest of 0.35% ofthe market value ofthe notes may 
be required to be paid beginning February 15, 2012, ifthe market value ofthe notes during specified testing periods is 120% 
or more ofthe principal value. The Old 1 '/2% Notes were issued at 100% of principal value, and are convertible into 4.4 
million shares of common stock at the option of the holder upon the occurtence of certain events at a price of $ 102.03 per 
share. The Old 1 '/2% Notes may be redeemed, in whole or in part, at our option on or after February 15, 2012, at 100% of the 
principal amount plus accrued interest. In addition, the holders of the Old 1 '/2% Notes may require Invitrogen to repurchase 
al) or a portion of the Old I V2% Notes for 100% of the principal amount, plus accrued interest, on February 15, 2012, 2017 
and 2022. 

We have $350.0 million principal amount of 2% Convertible Senior Notes (Old 2% Notes) due August 1, 2023. Interest 
on the Old 2% Notes is payable semi-annually on February 1st and August 1st. In addition to the coupon interest of 2%, 
additional interest of 0.35% of the market value of the notes may be required to be paid beginning August 1,2010, if the 
market value ofthe notes during specified testing periods is 120% or more ofthe principal value. The Old 2% Notes were 
issued at 100% of principal value, and are convertible into 5.1 million shares of common stock at the option ofthe holder 
upon the occurtence of certain events at a price of $68.24 per share. The Old 2% Notes may be redeemed, in whole or in part, 
at our option on or after August 1, 2010, at 100% of the principal amount plus accrued interest. In addition, the holders of the 
Old 2% Notes may require Invitrogen to repurchase all or a portion ofthe Old 2% Notes for 100% oftbe principal amount, 
plus accrued interest, on August 1, 2010, August 1, 2013, and August 1, 2018. 

In December 2004, we offered up to $350.0 million aggregate principal amount of 2% Convertible Senior Notes due 
2023 (the New 2% Notes) in a non-cash exchange for any and all outstanding Old 2% Notes, that were validly tendered on 
that date. Approximately 83% of the Old 2% Notes were exchanged by their holders for the New 2% Notes. Additionally, 
Invitrogen offered up to $450,0 million aggregate principal amount of 1 V2% Convertible Senior Notes due 2024 (the New 
1 V2% Notes) in a non-cash exchange for any and all outstanding Old 1 72% Notes, that were validly tendered on that date. 
Approximately 91% of the Old 1 '/2% Notes were exchanged by their holders for the New 1 '/2% Notes. The New 2% Notes 
and New 1 '/2% Notes (collectively the New Notes) carty the same rights and attributes as the Old 2% Notes and Old 1 '/2% 
Notes (collectively the Old Notes) except for the following; the terms of the New Notes required Invitrogen to settle the par 
value of such notes in cash and deliver shares only for the differential between the stock price on the date of conversion and 
the base conversion price (initially approximately $68.24 for New 2% Notes and $102.03 for the New 1 '/2% Notes). 

We have $500.0 million principal amount of 2 '/4% Convertible Subordinated Notes, or 2 '/4% Notes, due 2006, 
outstanding at December 31, 2004. Interest on the 2 '/4% Notes is payable semi-annually on June 15th and December 15th. 
The 2 '/4%> Notes were issued at 100% of principal value, and are convertible into 5.8 million shares of common stock at the 
option of any holder at any time at a price of $86.10 per share. The 2 '/4% Notes may be redeemed, in whole or in part, at our 
option on or after December 20, 2005 at 100% of the principal amount plus accrued interest. 

In the event of a change of control of Invitrogen, the holders of the Old Notes, New Notes, and the 2 '/4% Notes each 
have the right to require us to repurchase all or a portion of their notes at a purchase price equal to 100% of the principal 
amount of the notes plus all accrued and unpaid interest. 

Our board of directors has authorized the repurchase of up to $300 million of our common stock over a three-year period 
ending in 2005. We repurchased 3.3 million shares of common stock at a total cost of $100.0 million during 2002. During 
2004, we repurchased 1.6 million shares of common stock at a total cost of $81.3 million. All repurchases have been reported 
as a reduction in stockholders' equity as treasury stock. The timing and price of any repurchase will depend on market 
conditions and other factors. Funds for any future repurchases are expected to come primarily from cash generated from 
operations, or funds on hand. 
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We are continuing to seek additional corporate and technology acquisition opportunities that support our BioDiscovery 
and BioProduction platforms. While we cannot predict the timing or size of any future acquisitions, or if any will occur at all, 
a significant amount of our cash and/or stock may be used to acquire companies, assets or technologies. We could also 
choose to fund any acquisitions, at least partly, with new debt or stock. 

As of December 31, 2004, we had cash and cash equivalents of $198.4 million, short-term investments of $779.3 million 
and long-term investments of $109.1 million. Our working capital totaled over $1.1 billion as of December 31,2004, and 
includes restricted cash and investments of $5.7 million. Our funds are curtently invested in overnight money market 
accounts, time deposits, corporate notes, municipal notes and bonds, U.S. treasury obligations and government agency notes. 
As of December 31, 2004, foreign subsidiaries in Australia, Brazil, Japan and New Zealand had available bank lines of credit 
denominated in local currency to meet short-term working capital requirements. The U.S. dollar equivalent of these facilities 
totaled $8.9 million, of which $1.0 million was outstanding at December 31, 2004. 

We expect that our curtent cash and cash equivalents, short-term and long-term investments, funds from operations and 
interest income eamed thereon will be sufficient to fund our curtent operations for at least 12 months and the foreseeable 
future. Our future capital requirements and the adequacy of our available funds will depend on many factors, including future 
busmess acquisitions, future stock or note repurchases, scientific progress in our research and development programs and the 
magnitude of those programs, our ability to establish collaborative and licensing artangements, the cost involved in 
preparing, filing, prosecuting, maintaining and enforcing patent claims and competing technological and market 
developments. 

CONTRACTUAL OBLIGATIONS 

The following table summarizes our contractual obligations at December 31, 2004, and the effect such obligations are 
expected to have on our liquidity and cash flows in future periods. 

Payments Due by Period*'' 

(in thousands) 
Long-term debt 
Capital lease obligations 
Operating lease obligations 
Licensing and purchase obligations 
Deferted compensation 

Total 

Tolal 

$1,325,281 
8,858 

94,502 
34,883 

1,678 

Less than 
lYear 

$11,429 
1,077 

15,675 
13,517 

282 

Years 
2-3 

$512,976 
1,579 

23,904 
19,321 

568 

Years 
4-5 

$ 876 
3,702 

19,040 
1,780 

255 

More than 
5 Vears 

$800,000 
2,500 

35,883 
265 
573 

$1,465,202 $41,980 $558,348 $25,653 $839,221 

(1) Pursuant to certain acquisitions, we could be required to make additional contingent cash payments based on certain 
operating results of the acquired companies. Payments aggregating a maximum of $117.3 million and certain other 
payments based upon percentages of future gross sales and milestones of the acquired companies could be required 
through 2008. 

CRITICAL ACCOUNTING POLICIES 

Revenue Recognition. We derive our revenue from the sale of our products, services and technology. We recognize 
revenue from product sales upon transfer of title to the product, which generally occurs upon shipment to the customer. We 
generally ship to our customers FOB shipping point. If our shipping policies, including the point of title transfer, were to 
change, materially different reported results would be likely. In cases where customers order and pay for products and request 
that we store a portion of their order for them at our cost, we record any material up-front payments as deferted revenue in 
accrued expenses and other curtent liabilities in the Consolidated Balance Sheets and recognize revenue upon shipment ofthe 
product to the customer. Deferted revenue totaled $19.1 million at December 31, 2004. 
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We recognize royalty revenue (including upfront licensing fees) when the amounts are earned and determinable, which 
is generally when we receive the cash payment. We are able to recognize minimum required payments on an accrual basis, as 
they are determinable under contract. However, since we are not able to forecast product sales by licensees, royalty payments 
that are based on product sales by the licensees are not determinable until the licensee has completed their computation ofthe 
royalties due and/or remitted their cash payment to us. Should information on licensee product sales become available so as 
to enable us to recognize royalty revenue on an accrual basis, materially different revenues and results of operations could 
occur. Royalty revenue totaled $17.8 million, $10.7 million and $5.2 million for 2004, 2003 and 2002, respectively. 

We recognize revenue from commercial contracts, which are principally fixed-price or fixed-rate, using the proportional 
performance method, except for services that are generally completed within three days, which are accounted for using the 
completed-contract method. Proportional performance is determined using expected output milestones. The proportional 
performance may be affected by future events, including delays caused by laboratory interruptions, client-mandated changes 
and the unpredictability of biological processes. Accordingly, we undertake a review process to determine that recorded 
revenue represents the actual proportional performance in all material respects. 

Revenue recorded under proportional performance for projects in process is not intended to, and does not necessarily, 
represent the amount of revenue that we could recover from the client if any project failed or was cancelled. We undertake a 
review of unbilled accounts receivable from customers to determine that such amounts are expected to become billable and 
collectible in all material respects. 

We recognize revenue from government contracts, which are principally cost-plus-fixed-fee, in amounts equal to 
reimbursable costs plus a pro-rata portion of the eamed fee. We provide for losses when they become known. 

Use of Estimates. The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States requires management to make estimates and assumptions that affect the reported amounts of assets and 
liabilities and disclosures of contingent assets and liabilities at the date ofthe financial statements and the reported amounts 
of revenues and expenses during the reporting period. We base these estimates and assumptions upon historical experience 
and existing, known circumstances. Actual results could differ from those estimates. Specifically, management must make 
estimates in the following areas: 

)̂  Allowance for doubtful accounts. We provide a reserve against our receivables for estimated losses that may result 
from our customers' inability to pay. We determine the amount of the reserve by analyzing known uncollectible 
accounts, aged receivables, economic conditions in the customers' country or industry, historical losses and our 
customers' credit-worthiness. Amounts later determined and specifically identified to be uncollectible are charged or 
written off against this reserve. To minimize the likelihood of uncollectibility, customers' credit-worthiness is reviewed 
periodically based on external credit reporting services and our experience with the account and adjusted accordingly. 
Should a customer's account become past due, we generally place a hold on the account and discontinue further 
shipments to that customer, minimizing further risk of loss. Additionally, our policy is to fully reserve for all accounts 
with aged balances greater than one year. The likelihood of a material loss on an uncollectible account would be mainly 
dependent on deterioration in the financial condition of that customer or in the overall economic conditions in a 
particular country or environment. Reserves are fully provided for all expected or probable losses of this nature. Gross 
trade accounts receivables totaled $171.0 million and the allowance for doubtful accounts was $5.2 million at December 
31,2004. 

> Inventory adjustments. Inventories are stated at lower of cost or market. We review the components of our inventory 
on a regular basis for excess, obsolete and impaired inventory based on estimated future usage and sales. Generally 
stock levels in excess of one year's expectation of usage or sales are fully reserved. The likelihood of any material 
inventory write-down is dependent on customer demand, competitive conditions 
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or new product introductions by us or our customers that vary from our curtent expectations. Gross inventories were 
stated at $149.5 million at December 31, 2004, and reserves for excess, obsolete and impaired inventory were $26.7 
million at December 31, 2004. 

> Valuation of goodwill. We are required to perform an annual review for impainnent of goodwill in accordance with 
Statement of Financial Accounting Standards No. 142, or SFAS No. 142, "Goodwill and Other Intangible Assets". 
Goodwill is considered to be impaired if we determine that the cartying value of the reporting unit exceeds its fair value. 
In addition to the annual review, an interim review is required if an event occurs or circumstances change that would 
more likely than not reduce the fair value of a reporting unit below its cartying amount. Examples of such events or 
circumstances include: 

> a significant adverse change in legal factors or in the business climate; 

> a significant decline in our stock price or the stock price of comparable companies; 

> a significant decline in our projected revenue or eamings growth or cash flows; 

> an adverse action or assessment by a regulator; 

> unanticipated competition; 

> a loss of key personnel; 

> a more-likely-than-not expectation that a reporting unit or a significant portion of a reporting unit will be sold or 
otherwise disposed of; 

> the testing for recoverability under Statement 144 of a significant asset group within a reporting unit; and 

> recognition ofa goodwill impairment loss in the financial statements ofa subsidiary that is a component ofa 
reporting unit. 

Assessing the impairment of goodwill requires us to make assumptions and judgments regarding the fair value ofthe net 
assets of our reporting units. Additionally, since our reporting units share the majority of our assets, we must make 
assumptions and estimates in allocating the cartying value as well as the fair value of net assets to each reporting unit. 

We completed our most recent annual evaluation for impairment of goodwill as of October 1, 2004, and determined that 
no impairment existed at that date. Our evaluation included management estimates of cash flow projections based on an 
internal strategic review from July 2004. Key assumptions from this strategic review included revenue growth, with 
higher net income growth. This growth was based on increased sales of new products as we expect to increase our 
investment in research and development, the full-year effect and growth from business acquisitions already 
consummated, and lower selling, general and administrative expenses as a percentage of revenue. Additional value 
creators assumed included increased efficiencies in working capital as well as increased efficiencies from capital 
spending. The resulting cash flows were discounted using a weighted average cost of capital of 10%. Operating 
mechanisms to ensure that these growth and efficiency assumptions will ultimately be realized were also proposed as 
part of the internal strategic review and considered in our evaluation. Our market capitalization at October 1, 2004, was 
also compared to the discounted cash flow analysis. 

We cannot assure you that when we complete our future annual or other periodic reviews for impairment of goodwill 
that a material impairment charge will not be recorded. Goodwill totaled $1.4 billion at December 31, 2004. 
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> Valuation of intangible and other long-lived assets. We periodically assess the cartying value of intangible and other 
long-lived assets, which require us to make assumptions and judgments regarding the future cash flows of these assets. 
The assets are considered to be impaired if we determine that the cartying value may not be recoverable based upon our 
assessment of the following events or changes in circumstances: 

> the asset's ability to continue to generate income from operations and positive cash flow in future periods; 

> loss of legal ownership or title to the asset; 

> significant changes in our strategic business objectives and utilization of the asset(s); and 

> the impact of significant negative industry or economic trends. 

If the assets are considered to be impaired, the impairment we recognize is the amount by which the cartying value of 
the assets exceeds the fair value of the assets. In addition, we base the useful lives and related amortization or 
depreciation expense on our estimate of the period that the assets will generate revenues or otherwise be used by us. We 
also periodically review the lives assigned to our intangible assets to ensure that our initial estimates do not exceed any 
revised estimated periods from which we expect to realize cash flows from the technologies. If a change were to occur 
in any of the above-mentioned factors or estimates, the likelihood of a material change in our reported results would 
increase. 

At December 31, 2004, the net book value of identifiable intangible assets that are subject to amortization totaled $432.7 
million, the net book value of unamortized identifiable intangible assets with indefinite lives totaled $7.5 million and the 
net book value of property, plant and equipment totaled $222.2 million. 

> Accrued merger and restructuring related costs. To the extent that exact amounts are not determinable, we have 
estimated amounts for direct costs of our acquisitions, merger-related expenses and liabilities related to our business 
combinations and restructurings in accordance with Financial Accounting Standards Board Statement No. 146, or SFAS 
No. 146, "Accounting for Costs Associated with Exit or Disposal Activities." and Emerging Issues Task Force, or EITF, 
Issue 95-3, "Recognition of Liabilities in Connection with a Purchase Business Combination." Our accrued merger and 
restructuring related costs were $3.0 million at December 31, 2004, the majority of which we expect to pay during 2005. 
Materially different reported results would be likely if any of the estimated costs or expenses were different from our 
estimations or if the approach, timing and extent of the restructuring plans adopted by management were different. 

> Litigation reserves. Estimated amounts for claims that are probable and can be reasonably estimated are recorded as 
liabilities in the Consolidated Balance Sheets. The likelihood ofa material change in these estimated reserves would be 
dependent on new claims as they may arise and the favorable or unfavorable outcome of the particular litigation. Both 
the amount and range of loss on the remaining pending litigation is uncertain. As such, we are unable to make a 
reasonable estimate of the liability that could result from unfavorable outcomes in litigation. As additional information 
becomes available, we will assess the potential liability related to our pending litigation and revise our estimates. Such 
revisions in our estimates ofthe potential liability could materially impact our results of operations and financial 
position. 

> Insurance, environmental and divestiture reserves. We maintain self-insurance reserves to cover potential property, 
casualty and workers' compensation exposures from certain former business operations of Dexter, which was acquired 
in 1000. These reserves are based on actuarially determined loss probabilities and take into account loss history as well 
as actuarial projections based on industry statistics. We also maintain environmental reserves to cover estimated costs 
for certain environmental exposures assumed in 
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the merger with Dexter. The environmental reserves, which are not discounted, are determined by management based 
upon curtently available information. Divestiture reserves are maintained for known claims and wartanties assumed in 
the merger with Dexter. The wartanty reserves are based on management estimates that consider historical claims. As 
actual losses and claims become known to us, we may need to make a material change in our estimated reserves, which 
could also materially impact our results of operations. Our insurance, environmental and divestiture reserves totaled 
$10.0 million at December 31, 2004. 

> Benefit and pension plans. We sponsor and manage several retirement and health plans for employees and former 
employees. Accounting and reporting for the pension plans requires the use of assumptions for discount rates, expected 
returns on plan assets and rates of compensation increase that are used by our actuaries to determine our liabilities and 
annual expenses for these plans in addition to the value of the plan assets included in our Consolidated Balance Sheets. 
Our actuaries also rely on assumptions, such as mortality rates, in preparing their estimates for us. The likelihood of 
materially different valuations for assets, liabilities or expenses, would depend on interest rates, investment returns or 
actuarial assumptions that are different from our curtent expectations. 

> Income taxes. Significant judgment is required in determining our worldwide provision for income taxes. In the 
ordinary course of a global business, there are many transactions for which the ultimate tax outcome is uncertain. Some 
of these uncertainties arise as a consequence of intercompany artangements to share revenue and costs. In such 
artangements there are uncertainties about the amount and manner of such sharing, which could ultimately result in 
changes once the artangements are reviewed by taxing authorities. Although we believe that our approach to 
determining the amount of such artangements is reasonable, no assurance can be given that the final resolution of these 
matters will not be materially different than that which is reflected in our historical income tax provisions and accruals. 
Such differences could have a material effect on our income tax provisions or benefits in the period in which such 
determination is made. 

Valuation allowances are established, when necessary, to reduce deferted tax assets to the amount expected to be 
realized. The likelihood ofa material change in our expected realization of these assets depends on our ability to 
generate sufficient future taxable income. Our ability to generate enough taxable income to utilize our deferted tax 
assets depends on many factors, among which are our ability to deduct tax loss cartyforwards against future taxable 
income, the effectiveness of our tax planning strategies, reversing deferted tax liabilities, changes in the deductibility of 
interest paid on our convertible subordinated debt and any significant changes in the tax treatment received on our 
business combinations. 

> Segment Information. We provide segment financial information and results for our BioDiscovery and BioProduction 
segments based on the segregation of revenues and expenses used for management's assessment of operating 
performance and operating decisions. Expenses shared by the segments require the use of judgments and estimates in 
determining the allocation of expenses to the two segments. Different assumptions or allocation methods could result in 
materially different results by segment. Also, we do not curtently segregate assets by segment as a significant portion of 
our total assets are shared or non-segment assets which we do not assign to our two operating segments. We have 
determined that it is not useful to assign our shared assets to the individual segments. 

> Pro forma Stock Based Compensation. We provide pro forma net income and earnings per share amounts in 
accordance with the disclosure only provision of Statement of Financial Accounting Standards No. 123, "Accounting for 
Stock-Based Compensation." The stock based compensation expense used in these pro forma amounts is based on the 
fair value of the option at the grant date which uses the present value pricing method described in SFAS No. 123. This 
method requires us to use several assumptions to estimate the fair value, including the expected life of the option and the 
expected stock price volatility over the term of the expected life. Should any of these assumptions change or differ from 
the actual life or actual stock price volatility, our pro forma results could differ substantially. 
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RECENT ACCOUNTING PRONOUNCEMENTS 

For information on the recent accounting pronouncements impacting our business, see Note 1 ofthe Notes to 
Consolidated Financial Statements included in Item 8. 

FOREIGN CURRENCY TRANSLATION 

We translate the financial statements of our non-U.S. operations into U.S. dollars for consolidation using end-of-period 
exchange rates for assets and liabilities and average exchange rates during each reporting period for results of operations. Net 
gains or losses resulting from the translation of foreign financial statements, the effect of exchange rate changes on 
intercompany receivables and payables ofa long-term investment nature, and net exchange rate gains and losses on the value 
of financial contracts entered into that hedge the value of these long-term intercompany receivables and payables are 
recorded as a separate component of stockholders' equity. These adjustments will affect net income only upon sale or 
liquidation ofthe underiying non-U.S. investment. 

Changes in foreign curtency exchange rates can affect our reported results of operations, which are reported in U.S. 
dollars. Based on the foreign curtency rate in effect at the time ofthe translation of our non-U.S. results of operations into 
U.S. dollars, reported results could be different from prior periods even if the same amount and mix of our products were sold 
at the same local prices during the two periods. This will affect our reported results of operations, and also makes the 
comparison of our business performance in two periods more difficult. For example, our revenues for the year ended 
December 31, 2004, were over $1.0 billion using applicable foreign curtency exchange rates for that period. However, 
applying the foreign curtency exchange rates in effect during the year ended December 31, 2003 to our non-U.S. revenues for 
2004 would result in $34.8 million less revenue for that period. These changes in curtency exchange rates have affected, and 
will continue to affect, our reported results, including our revenues, revenue growth rates, gross margins, income and losses 
as well as assets and liabilities. 

MARKET RISK 

We are exposed to market risk related to changes in foreign curtency exchange rates, commodity prices, and interest 
rates, and we selectively use financial instmments to manage these risks. We do not enter into financial instruments for 
speculation or trading purposes. These fmancial exposures are monitored and managed by us as an integral part of our overall 
risk management program, which recognizes the unpredictability of financial markets and seeks to reduce potentially adverse 
effects on our results. 

Foreign Currency Transactions. We have operations in Europe, Asia-Pacific and the Americas. As a result, our 
financial position, results of operations and cash flows can be affected by fluctuations in foreign curtency exchange rates. 
Many of our reporting entities conduct a portion of their business in curtencies other than the entity's functional curtency. 
These transactions give rise to receivables and payables that are denominated in curtencies other than the entity's functional 
curtency. The value of these receivables and payables is subject to changes in exchange rates because they may become 
worth more or less than they were worth at the time we entered into the transaction due to changes in exchange rates. Both 
realized and unrealized gains or losses on the value of these receivables and payables are included in the determination of net 
income. Net curtency exchange gains (losses) recognized on business transactions, net of hedging transactions, were $(0.4) 
million, $0.1 million and ($1,1) million for the years ended December 31, 2004, 2003 and 2002, respectively, and are 
included in other income and expense in the Consolidated Statements of Income. 

Our curtency exposures vary, but are primarily concentrated in the euro, British pound sterling and Japanese yen. 
Historically, we have used foreign curtency forward contracts to mitigate foreign curtency risk on foreign currency 
receivables and payables. At December 31, 2004, we had $13.8 million in foreign currency forward contracts outstanding to 
hedge currency risk on specific receivables and payables. These contracts, which all settled on various dates through January 
2005, effectively fix the exchange rate at which these specific 
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receivables and payables will be settled in, so that gains or losses on the forward contracts offset the losses or gains from 
changes in the value of the underlying receivables and payables. 

At December 31, the notional principal and fair value of Invitrogen's outstanding foreign curtency derivatives to hedge 
the value of its foreign currency receivables and payables were as follows: 

2004 2003 

Notional Fair Notional 
(in millions) Principal Value Principal 

Forward exchange contracts S 13.8 $(0.05) $ 44.01 $(0.20) 

The notional principal amounts provide one measure of the transaction volume outstanding as of year-end, and does not 
represent the amount of Invitrogen's exposure to market loss. The estimates of fair value are based on applicable and 
commonly used pricing models using prevailing financial market information as of December 31, 2004 and 2003. The 
amounts ultimately realized upon settlement of these financial instruments, together with the gains and losses on the 
underlying exposures, will depend on actual market conditions during the remaining life of the instruments. 

In addition to hedging the value of our foreign curtency receivables and payables, our foreign curtency-hedging 
program includes hedging of forecasted foreign curtency cash flows. At December 31, 2004, the value of our executed 
forward contracts to hedge forecasted foreign curtency cash flows totaled $164.9 million. The contracts mature on various 
dates through 2005. The contracts' increase or decrease in value prior to their maturity will be accounted for as cash flow 
hedges and recorded in other comprehensive income in the Consolidated Balance Sheets. To the extent any portion of the 
forward contracts is determined to not be an effective hedge, the increase or decrease in value prior to the maturity will be 
recorded in other income and expense in the Consolidated Statement of Income. 

Based on the cash flow hedge contracts outstanding as of December 31, 2004, a 10% decrease in the value of the dollar 
relative to the curtencies under contract would result in an approximate $16.5 million unrealized loss. Conversely, a 10% 
increase in the value of the dollar relative to the curtencies under contract would result in a $16.5 million unrealized gain. 
Consistent with the nature of the economic hedge provided by these foreign exchange contracts, such unrealized gains or 
losses would be offset by cortesponding decreases or increases, respectively, in the dollar value of the future foreign curtency 
cash flows. 

Commodity Prices. Our exposure to commodity price changes relates to certain manufacturing operations that utilize 
certain commodities as raw materials. We manage our exposure to changes in those prices primarily through our procurement 
and sales practices. 

Interest Rates. Our investment portfolio is maintained in accordance with our investment policy that defines allowable 
investments, specifies credit quality standards and limits the credit exposure of any single issuer. The fair value of our cash 
equivalents and marketable securities is subject to change as a result of changes in market interest rates and investment risk 
related to the issuers' credit worthiness. We do not utilize financial contracts to manage our exposure to changes in interest 
rates. At December 31, 2004, we had $1.1 billion in cash, cash equivalents and marketable securities, all of which are stated 
at fair value. Changes in market interest rates would not be expected to have a material impact on the fair value of $198.4 
million of our cash and cash equivalents at December 31, 2004, as these consisted of securities with maturities of less than 
three months. A 100 basis point increase or decrease in interest rates would, however, decrease or increase, respectively, the 
remaining $888.4 million of our investments by approximately $6.8 million. While changes in interest rates may affect the 
fair value of our investment portfolio, any gains or losses will not be recognized in our statement of operations until the 
investment is sold or ifthe reduction in fair value was determined to be a permanent impairment. 
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In February 2004, we acquired BioReliance Corporation, which did utilize derivative financial instruments to reduce 
interest rate risk. As of December 31, 2004, there is one outstanding interest rate swap that was entered into by BioReliance. 
This instrument swapped floating rate LIBOR payments to fixed rate payments. The curtent notional amount ofthis swap is 
$4.1 million. 

ITEM 7A. Quantitative and Qualitative Disclosures About Market Risk 

See discussion under Market Risk in "Item 7. Management's Discussion and Analysis of Financial Condition and 
Results of Operations." 
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ITEM 8. Financial Statements and Supplementary Data 

Report of Independent Registered Public Accounting Firm 

To the Shareholders and the 
Board of Directors of Invitrogen Corporation 

We have audited the accompanying consolidated balance sheets of Invitrogen Corporation and subsidiaries as of December 
31, 2004 and 2003, and the related consolidated statements of income, stockholders' equity and cash flows for each of the 
three years in the period ended December 31, 2004. Our audits also included the financial statement schedule listed in the 
Index at Item 15(d). These consolidated financial statements and the financial statement schedule are the responsibility of 
Invitrogen Corporation's management. Our responsibility is to express an opinion on these consolidated financial statements 
and schedule based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that 
our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referted to above present fairly, in all material respects, the consolidated financial 
position of Invitrogen Corporation at December 31, 2004 and 2003, and the consolidated results of its operations and its cash 
flows for each ofthe three years in the period ended December 31, 2004, in conformity with U.S. generally accepted 
accounting principles. Also, in our opinion, the related financial statement schedule for the years ended December 31, 2004, 
2003 and 2002, when considered in relation to the basic financial statements taken as a whole, presents fairly in all material 
respects the information set forth therein. 

We also have audited, in accordance with the standards ofthe Public Company Accounting Oversight Board (United States), 
the effectiveness of Invitrogen Corporation's intemal control over financial reporting as of December 31, 2004, based on 
criteria established in Intemal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the 
Treadway Commission and our report dated February 17, 2005 expressed an unqualified opinion thereon. 

/s/ ERNST & YOUNG LLP 

San Diego, California 
February 17,2005 
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INVITROGEN CORPORATION 
CONSOLIDATED BALANCE SHEETS 

(In thousands, except par value and share data) 

ASSETS 
Current assets: 

Cash and cash equivalents 
Short-term investments 
Restricted cash and investments 
Trade accounts receivable, net of allowance for doubtful accounts of $5,242 and $4,129, 

respectively 
Inventories 
Deferted income tax assets 
Prepaid expenses and other curtent assets 

Total curtent assets 
Long-term investments 
Property and equipment, net 
Goodwill 
Intangible assets, net 
Deferted income tax assets 
Other assets 

December 31, 

2004 

$ 198,396 
779,279 
5,706 

165,754 
122,787 
31,866 
28,440 

1,332,228 
109,088 
222,193 

1,424,671 
440,182 

1,051 
84,922 

2003 

$ 397,013 
595,092 
6,632 

117,095 
126,707 
19,310 
25,495 

1,287,344 
177,070 
186,231 
983,407 
464,659 

904 
66,074 

Total assets $3,614,335 $3,165,689 

LIABILITIES AND STOCKHOLDERS' EQUITY 
Curtent liabilities: 

Curtent portion of long-term obligations 
Accounts payable 
Accrued expenses and other curtent liabilities 
Income taxes 

Total curtent liabilities 
Long-term obligations, deferted credits and reserves 
Pension liabilities 
Deferted income tax liabilities 
Convertible debt 

$ 12,390 
64,261 
119,024 

510 

196,185 
35,876 
15,307 

153,716 
1,300,000 

$ 1,784 
55,745 
65,406 
2,758 

125,693 
32,069 
17,249 

161,331 
1,022,500 

Total liabilities 1,701,084 1,358,842 

Commitments and contingencies 
Stockholders' equity: 

Preferted stock; $0.01 par value, 6,405,884 shares authorized; no shares issued or 
outstanding 

Common stock; $0.01 par value, 125,000,000 shares authorized; 56,274,648 and 
54,595,766 shares issued, respectively 

Additional paid-in-capital 
Deferted compensation 
Accumulated other comprehensive income 
Retained eamings (accumulated deficit) 
Less cost of treasury stock; 4,831,562 shares and 3,201,451 shares, respectively 

Total stockholders'equity 1,913,251 1,806,847 
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2,029,222 
(14,887) 
72,214 
4,331 

(178,191) 

546 
1,942,756 
(11,265) 
56,158 
(84,494) 
(96,854) 
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Total liabilities and stockholders'equity $3,614,335 $3,165,689 

The accompanying notes are an integral part of these consolidated financial statements. 
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INVITROGEN CORPORATION 
CONSOLIDATED STATEMENTS OF INCOME 

(In thousands, except per share data) 

For the Years Knded December 31, 

Revenues 
Cost of revenues 

Gross profit 

Operating expenses: 
Sales and marketing 
General and administrative 
Research and development 
Purchased intangibles amortization 
Purchased in-process research and development 
Business integration costs 

Total operating expenses 

Operating income 

Other income (expense): 
Interest income 
Interest expense 
Loss on early retirement of debt 
Other income (expense), net 

Total other income and expense, net 

Income before provision for income taxes and minority interest 
Income tax provision 
Minority interest 

Net income 

Earnings per common share: 
Basic 

Diluted 

Weighted average shares used in per share calculations: 
Basic 
Diluted 

The accompanying notes are an integral part of these consolidated financial statements. 
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2004 

$1,023,851 
416,002 

607,849 

180,663 
110,656 
73,116 
106,821 

728 

471,984 

135,865 

25,271 
(32,203) 
(6,775) 
(782) 

(14,489) 

121,376 
(32,551) 

$ 88,825 

$ 1.72 

$ 1.63 

51,684 
60,396 

2003 

$777,738 
308,389 

469,349 

154,522 
88,708 
54,593 
79,373 
1,410 
1,318 

379,924 

89,425 

24,026 
(28,561) 

178 

(4,357) 

85,068 
(24,329) 

(609) 

$ 60,130 

$ 1.19 

$ 1.17 

50,346 
51,712 

2002 

$648,597 
269,898 

378,699 

124,859 
71,105 
33,698 
64,302 

16,207 

310,171 

68,528 

27,391 
(24,097) 

(646) 

2,648 

71,176 
(22,207) 
(1,302) 

$ 47,667 

$ 0.91 

$ 0.90 

52,643 
52,963 
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INVITROGEN CORPORATION 
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY 

(In thousands) 
Accumulated Retained Treasury Stock Coinmon Slock 

Additional 
Paid-in- Deferred 

Shares .Amount Capital Compensation Income (Loss) 

Other Earnings 
Comprehensive (Accumulated 

Deficit) 

_ _ _ ^ ^ _ ^ _ _ Total 
Stockholders' Comprehensive 

Shares Amount Equity Income (Loss) 

Balance at 
December 31, 
2001 

Deferred compensation 
Amortization of 

deferred 
compensation 
e.xpense 

Common slock issued 
under employee 
stock plans 

Tax benefit on 
employee slock 
plans 

Adjust prior year lax 
benefit on employee 
stock plans 

Purchase of treasury 
shares 

Minimum pension 
liability adjustment, 
net of deferred taxes 

Foreign currenc) 
translation 
adjustment 

Net income 

Balance at 
December 31, 
2002 

Fair value of options 
assumed for 
purchase business 
combination, less 
intrinsic value of 
unvested options to 
be amortized 

Deferred compensation 
Amortization of 

deferred 
compensation 
expense 

Common stock issued 
under employee 
slock plans 

Issuance of restricted 
Slock 

Tax benefit on 
einployee stock 
plans 

Minijnum pension 
liability adjustment, 
net of deferred taxes 

Unrealized gain on 
investments, net of 
deferred taxes 

Foreign currency 
Iranslation 
adjustment, net of 
deferred taxes 
provided on 
undistributed 
subsidiary eamings 

Net income 

53,000 $ 530 $1,870,107 S 
— CO) 

268 5,019 

— 1,162 

53,268 

1.328 

(4,473) 

533 1,871,795 

— 19,521 

- (72) 

13 39,005 

— 819 

— — 11.688 

(205) 
20 

185 

(7,063) $ (192,291) — $ $ 1,671,078 

(5,031) 

27,000 

— — 185 

— — 5,022 

— — 1,162 

— — (4,473) 

(3,296) (100,000) (100,000) 

— — (5,031) 

47,667 — 

14,906 

(5,186) 
72 

1,498 

(3,329) 

(4,320) 

(5) (355) 

100 3,501 

1.001 

747 

39,504 

27,000 
47,667 

(144,624) (3,296) (100,000) 1,642,610 $ 

14,335 

1,498 

35,334 

11,688 

1,001 $ 

747 

— — — 39,504 
60,130 — — 60,130 

(5,0.M:I 

27,000 
47,667 

69,636 

1,001 

747 

39,504 
60,130 
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Balance at 
December 31, 
2003 

Deferred compensation 
Amortization of 

deferred 
compensation 
expense 

Coinmon stock issued 
under employee 
stock plans 

Tax benefit on 
employee stock 
plans 

Purchase of treasury 
shares 

Minimum pension 
liability adjustment 

Unrealized loss cn cash 
flow hedging 
instruments, net of 
deferred taxes 

Unrealized loss on 
investments, net of 
deferred taxes 

Foreign currency 
translation 
adjustment, net of 
deferred taxes 

Net income 

Balance at 
December 31, 
2004 

54.596 

_ 

— 

1,679 

— 

— 

— 

— 

— 

— 
— 

56,275 S 

546 1,942.756 

- (782) 

— — 

16 70,242 

— 17,006 

— — 

— — 

— — 

— — 

— — 
— — 

562 $2,029,222 S 

(11.265) 

782 

4,576 

(8,980) 

— 

— 

— 

— 

— 

— 
— 

(14,887) $ 

56,158 

— 

— 

— 

— 

106 

(8.673) 

(2,562) 

27,185 

— 

72,214 $ 

(84,494) (3,201) (96.854) 

_ _ _ 

— — — 

— — — 

— — — 

— (1.630) (81,337) 

— — — 

— — — 

— — — 

— — — 
88,825 — — 

4,331 (4,831) $(178,191) $ 

1,806,847 $ 

_ 

4,576 

61,278 

17,006 

(81,337) 

106 $ 

(8,673) 

(2,562) 

27,185 
88,825 

1,913,251 $ 

101.382 

106 

(8,673) 

(2,562) 

27,185 
88.825 

104,881 

The accompanying notes are an integral part of these consolidated financial statements. 
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INVITROGEN CORPORATION 
CONSOLIDATED STATEMENTS OF CASH FLOWS 

(In thousands) 

CASH FLOWS FROM OPERATING ACTIVITIES: 
Net income 
Adjustments to reconcile net income to net cash provided by operating 

activities, net of effects of businesses acquired and divested: 
Depreciation 
Amortization of intangible assets 
Amortization of premiums on investments, net of accretion of 

discounts 
Amortization of deferred compensation 
Amortization of deferred debt issue costs 
Deferred income taxes 
Non-cash business integration costs 
Other non-cash adjustments 
Changes in operating assets and liabilities: 

Restricted cash 
Trade accounts receivable 
Inventories 
Prepaid expenses and other current assets 
Other assets 
Accounts payable 
Accrued expenses and other current liabilities 
Settlement of claim assumed from business acquired 
Income taxes 

Net cash provided by operating activities 

CASH FLOWS FROM INVESTING ACTIVITIES: 
Purchases of available-for-sale securities 
Maturities of available-for-sale securities 
Purchases of held-to-maturity securities 
Maturities of held-to-maturity securities 
Proceeds from sales of held-to-maturity securities 
Net proceeds from sale of business 
Net cash paid for business combinations 
Payment received on notes receivable 
Purchases of property and equipment 
Proceeds from sale of property and equipment 
Payments for intangible assets 

Net cash used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES: 
Net principal payments on lines of credit 
Proceed.s from long-term obligations 
Principal payments on long-term obligations 
Repayment of minority interest capital 
Proceeds from sale of common stock 
Purchase of treasury stock 

For the Years Ended December 31, 

2004 

?,825 

2003 

$ 60,130 

2002 

$ 47,667 

36,889 
110,140 

8,192 
4,576 
3,534 

(25,690) 
728 

8,880 

(19,759) 
11,343 
(2,489) 
(1,715) 
(4,795) 
22,553 

— 
11,512 

252,724 

(1,146,017) 
1,024,203 

— 
— 
— 
— 

(520,773) 
— 

(39,050) 
1,329 
(9,171) 

(689,479) 

438,924 
(185,988) 

— 
61,278 
(81,337) 

28,287 
82,330 

11,697 
1,498 
3,475 

(26,049) 
2,335 
4,172 

(4,652) 
7,270 
(5,599) 
1,732 

16,481 
(2,282) 

(13,625) 
855 

168,055 

— 
(621,531) 
592,470 

— 
— 

(422,784) 
— 

(32,173) 
2,716 
(608) 

(481,910) 

340,673 
(2.355) 
(4,127) 
35,334 
(5,354) 

20,178 
67,489 

5.725 
185 

3,200 
(15,831) 
9.242 
4.603 

8,145 
2,362 
(1,270) 
1,642 
(1,803) 
788 

(18,241) 
— 

(4,796) 

129,285 

— 
(922,437) 
367,911 

968 
1,160 
(6,441) 
805 

(51,515) 
1,181 
(2,400) 

(610,768) 

(2,755) 
— 

(525) 
— 

5,022 
(94,646) 
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Net cash provided by (used in) financing activities 
Effect of exchange rate changes on cash 

Net increase (decrease) in cash and cash equivalents 
Cash and cash equivalents, beginning of period 

Cash and cash equivalents, end of period 

232,877 
5,261 

(198,617) 
397,013 

$ 198,396 

364,171 
27,006 

77,322 
319,691 

$ 397,013 

(92,904) 
15,864 

(558,523) 
878,214 

$ 319,691 

The accompanying notes are an integral part of these consolidated financial statements. 
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INVITROGEN CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

AS OF DECEMBER 31, 2004, 2003 AND 2002 

1. BUSINESS ACTIVITY, SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES AND SIGNIFICANT 
ACCOUNTS 

Business Activity 

Invitrogen's products are principally life science research tools in reagent and kit form, biochemicals, sera, media, 
software, and other products and services that Invitrogen sells to corporate, academic and government entities worldwide. 
Invitrogen's business is focused on two principal segments, a BioDiscovery segment and a BioProduction segment. 

Principles i:>f Consolidation 

The consolidated financial statements include the accounts of Invitrogen Corporation and its majority owned or 
controlled subsidiaries collectively referred to as Invitrogen. All significant intercompany accounts and transactions have 
been eliminated in consolidation. For purposes of these Notes to Consolidated Financial Statements, gross profit is defined as 
revenues less cost of revenues and gross margin is defined as gross profit divided by revenues. Operating income is defined 
as gross profit less operating expenses and operating margin is defined as operating income divided by revenues. 

Use of Estimates 

The preparation of financial statements in conformity with accounting principles generally accepted in the United States 
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and 
disclosures of contingent assets and liabilities at the date ofthe financial statements and the reported amounts of revenues and 
expenses during the reporting period. Actual results could differ from those estimates. 

Concentrations of Risks 

Approximately $248.5 million, $225.2 million and $196.8 million, or 25%, 29% and 31% of Invitrogen's product 
revenues during the years ended December 31, 2004, 2003 and 2002, respectively, were derived from university and research 
institutions which management believes are, to some degree, directly or indirectly supported by the U.S. Government. If there 
were to be a significant change in current research funding, particularly with respect to the National Institutes of Health, il 
could have a material adverse impact on Invitrogen's future results of operations. 

Segment Infontiation 

Invitrogen operates in two lines of businesses; BioDiscovery and BioProduction. Invitrogen has no intersegment 
revenues that are material to the overall consolidated financial statements. Invitrogen does not currently segregate assets by 
segment as a majority of Invitrogen's total assets are shared or considered non-segment assets. Invitrogen has determined that 
it is not useful to assign its shared assets to individual segments. Based on the aggregation criteria of Statement of Financial 
Accounting Standards No. 131, "Disclosures about Segments of an Enterprise and Related Information," Invitrogen's 
products and services in the BioDiscovery segment share similar economic characteristics, but are different from the 
economic characteristics of the products and services of our BioProduction segment. As a result of using the aggregation 
guidelines, there is no logical subgrouping of products within either the BioDiscovery or BioProduction segments. 
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INVITROGEN CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

AS OF DECEMBER 31, 2004, 2003 AND 2002 

Revenue Recognition 

Revenues from product sales are recognized upon transfer of title to the product, which generally occurs upon shipment 
to the customer. Invitrogen generally ships to its customers FOB shipping point. In cases where customers order and pay for 
product and request that Invitrogen stores a portion of the orders for them, Invitrogen records any material up-front payments 
as deferred revenue in accrued expenses and other current liabilities in the consolidated balance sheets and recognizes 
revenue upon shipment ofthe product to the customer. Deferred product revenues at December 31, 2004, 2003 and 2002 
totaled $19.1 million, $10.8 million and $9.4 million, respectively. 

Invitrogen, through one of its subsidiaries, recognizes revenue from commercial contracts, which are principally fixed-
price or fixed-rate, using the proportional performance method, except for services that are generally completed within three 
days, which are accounted for using the completed-contract method. Proportional performance is determined using expected 
output milestones. The proportional performance may be affected by future events, including delays caused by laboratory 
interruptions, client-mandated changes and the unpredictability of biological processes. Accordingly, Invitrogen undertakes a 
review process to determine that recorded revenue represents the actual proportional performance in all material respects. 

Revenue recorded under proportional performance for projects in process is not intended to, and does not necessarily, 
represent the amount of revenue that Invitrogen could recover from the client if any project failed or was cancelled. 
Invitrogen undertakes a review of unbilled accounts receivable from customers to determine that such amounts are expected 
to become billable and collectible in all material respects. 

Royalty revenue is recognized when determinable, generally upon the receipt of the cash payment, and is not refundable. 
Grant and royalty revenues were $17.8 million, $10.7 million and $5.2 million in 2004, 2003 and 2002, respectively. 

Fair Value of Financial Instruments 

The carrying amounts of financial instruments such as cash equivalents, foreign cash accounts, accounts receivable, 
prepaid expenses and other current assets, accounts payable, accrued expenses and other current liabilities approximate the 
related fair values due to the short-term maturities of these instruments. The estimated fair value of the convertible notes is 
determined by using available market information and valuation methodologies that correlate fair value with the market price 
of Invitrogen's common stock which is provided by a third party financial institution. The fair value of Invitrogen's 
convertible notes at December 31, 2004 and 2003 are as follows: 

2004 2003 

(in thousands) ^ " " ^ " " ^ ^ " ~ ^ ~ ^ ~ ^ 

2 V4% Convertible Subordinated Notes due 2006 $501,000 $526,250 
5 V2% Convertible Subordinated Notes due 2007 — 177,675 
11/2% Convertible Senior Notes due 2024 422,527 — 
2% Convertible Senior Notes due 2023 $416,353 $438,813 

Cash and Cash Equivalents and Marketable Securities 

Invitrogen invests its excess cash in marketable securities, principally auction rate securities, corporate notes and 
government securities. Invitrogen has established guidelines that maintain safety and liquidity. These guidelines are 
periodically reviewed and modified to take advantage of trends in yields and interest rates. 

Invitrogen considers all highly liquid investments with maturity of three months or less from the date of purchase to be 
cash equivalents. Cash equivalents at December 31, 2004 consisted primarily of overnight money 
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INVITROGEN CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

AS OF DECEMBER 31, 2004, 2003 AND 2002 

market accounts, time deposits, commercial paper, demand notes and municipal notes and bonds with maturities of less than 
three months. Auction rate securities, historically classified as cash and cash equivalents, have been reclassified within the 
Consolidated Balance Sheets as marketable securities for the year ending December 31, 2003. Cash and cash equivalents for 
2003 decreased by $191.7 million while short-term investments increased by the same amount. 

Effective December 31, 2003, based upon management's reevaluation of funding for Invitrogen's acquisition strategy, 
Invitrogen changed its intent from holding marketable securities to maturity, to holding securities as available-for-sale. The 
change resulted in a reclassification of its securities classified as held-to-maturity to securities held available-for-sale. 

All marketable debt and equity securities are categorized as available-for-sale and are stated at fair value, with 
unrealized gains and losses, net of deferred income taxes, reported in other comprehensive income affecting stockholders' 
equity. The amortized cost of debt securities is adjusted for amortization of premiums and accretion of discounts to maturity. 
The amortization and accretion, interest income and realized gains and losses are included in interest income within the 
Consolidated Statements of Income. The cost of securities sold is based on the specific identification method. Maturities and 
gross unrealized gains (losses) at December 31, 2004 and 2003 are as follows: 

2004 

(in thousands) 

Corporate obligations 
U.S. Treasury and Agency obligations 
Municipal obligations 
Commercial paper 
Auction rate securities 

Total short-term investments 

Corporate obligations 
U.S. Treasury and Agency obligations 
Municipal obligations 
Equity securities 

Total long-term investments 

Unrealized 

Maturity 
in Years 

1 or less 
1 or less 
1 or less 
1 or less 
1 or less 

Amortized 
Cost 

$222,661 
214,165 
27,220 
82,220 

235,702 

Cains 

$ 18 
8 

— 
35 
— 

Losses 

$(1,187) 
(1,516) 

(41) 
(6) 
— 

Estimated 
Fair Value 

$221,492 
212,657 

27,179 
82,249 

235,702 

781,968 61 

110,862 

(2,750) 779.279 

l t o 2 
l t o 2 
1 to 2 

— 

57,296 
46,363 

2,359 
4,844 

— 
4 

— 
— 

(620) 
(334) 

(32) 
(792) 

56,676 
46,033 

2,327 
4,052 

(1,778) 109,088 

$892,830 $ 65 $(4,528) $888,367 

2003 

(in thou.sands) 

Corporate obligations 
U.S. Treasury and Agency obligations 
Auction rate securities 

Total short-term investments 

Corporate obligations 
U.S. Treasury and Agency obligations 
Municipal obligations 
Equity securities 

Total long-term investments 

in Vears 

1 or less 
1 or less 
1 or less 

1 to 2 
l t o 2 
l t o 2 

Amortized 
Cost 

$247,610 
154,994 
191,665 

594,269 

50,030 
120,145 

3,052 
3,450 

Unrealized 

Gains 

$ 587 
435 

1,022 

98 
350 

Losses 

$(193) 
(6) 

(199) 

(29) 
(6) 

(20) 

Fair Value 

$248,004 
155,423 
191,665 

595,092 

50,099 
120,489 

3,032 
3,450 

176,677 448 (55) 177,070 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

AS OF DECEMBER 31, 2004, 2003 AND 2002 

Investments considered to be temporarily impaired at December 31, 2004 are as follows: 

(in thousands except for 
nuniber of investments) 

Corporate obligations 

Commercial paper 

U.S. Treasury and Agency obligations 

Municipal obligations 

Total debt securities 

Equity securities 

Total temporarily impaired securities 

Less than 12 months 
of temporary 
impairment 

No. 
of Unrealized 

Inv. Fair Value Losses 

160 

1 

Greater than 12 months 
of temporary 
impairment 

Fair 
Value 

Unrealized 
Lcsses 

Total temporary 
impairment 

Unrealized 
Fair Value Losses 

86 $234,382 $ (1,760) $ 11,508 $ (47) $245,890 $ (1,807) 

6 27,225 (6) — — 27,225 (6) 

63 249,553 (1,850) — — 249,553 (1,850) 

5 9,531 (73) — — 9,531 (73) 

520,691 

4,049 

(3,689) 

(792) 

11,508 (47) 532,199 

4,049 

(3,736) 

(792) 

161 $524,740 $ (4,481) $ 11,508 $ (47) $536,248 $ (4,528) 

Temporarily impaired securities were mainly purchased during 2004. 

Invitrogen believes that the decline in value is temporary and related to the change in market interest rates since 
purchase. The decline is not related to any company or industry specific event, and all portfolio investments are rated AA by 
various rating agencies. Invitrogen anticipates full recovery of amortized cost with respect to these securities at maturity or 
sooner in the event of a change in the market interest rate environment. 

Restricted Cash and Related Liabilities 

Restricted cash consists of $5.7 million and $6.6 million at December 31, 2004 and 2003, respectively, and was held in a 
Rabbi Trust (the Trust). The Trust, which was assumed by Invitrogen upon the closing of its merger with Dexter Corporation 
(Dexter) in 2000, funds supplemental benefits for certain Dexter employees, most of whom are not employees of Invitrogen. 
The funds are invested primarily in money market accounts. The Trust is irrevocable and remains in place for the term of 
benefits payable, which in the case of certain supplemental retirement benefits is the death ofthe participants or their 
designated beneficiaries. At December 31, 2004, $7.4 million is included in accrued expenses and other current liabilities and 
pension liabilities that are to be funded by the Trust. No further contributions are required to be made to the Trust. 

Accounts Receivable 

Invitrogen provides reserves against trade receivables for estimated losses that may result from a customers' inability to 
pay. The amount is determined by analyzing known uncollectible accounts, aged receivables, economic conditions in the 
customers' country or industry, historical losses and customer credit-worthiness. Additionally, all accounts with aged 
balances greater than one year are fully reserved for. Amounts later determined and specifically identified to be uncollectible 
are charged or written off against the reserve. 

Inventories 

Inventories are stated at lower of cost (first-in, first-out method) or market. Invitrogen reviews the components of its 
inventory on a regular basis for excess, obsolete and impaired inventory and makes appropriate 
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INVITROGEN CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

AS OF DECEMBER 31, 2004,2003 AND 2002 

dispositions as obsolete inventory is identified. Reserves for excess, obsolete and impaired inventory were $26.7 million at 
December 31, 2004 and 2003. 

Inventories include material, labor and overhead costs in addition to purchase accounting adjustments to write-up 
acquired inventory to estimated selling prices less costs to complete, costs of disposal and a reasonable profit allowance. 
Inventories consist ofthe following at December 31: 

(in thousands) 
Raw materials and components 

Work in process (materials, labor and overhead) 

Adjustment to write up acquired work in process inventory to fair value 

Total work in process 

Finished goods (materials, labor and overhead) 
Adjustment to write up acquired finished goods inventory to fair value 

Total finished goods 

2004 2003 

$ 17,934 

10,791 

10,791 

94,062 

94,062 

$ 15,800 

11,920 
16,442 

28,362 

81,340 
1,205 

82,545 

$122,787 $126,707 

Property and Equipment 

Property and equipment is stated at cost and depreciated over the estimated useful lives of the assets principally using 
the straight-line method. Amortization of leasehold improvements is computed on the straight-line method over the shorter of 
the lease term or the estimated useful lives ofthe assets. Maintenance and repairs are charged to operations as incurred. When 
assets are sold, or otherwise disposed of, the cost and related accumulated depreciation are removed from the accounts and 
any gain or loss is included in other income and expense. 

Property and equipment consist of the following at December 31: 

(in thousands) 

Land 
Building and improvements 
Machinery and equipment 
Construction in process 

Accumulated depreciation and amortization 

Estimated 
Useful Life 
(in years) 

1-50 
3-10 

— 

2004 

$ 19,449 
134,912 
157,423 

17,538 

2003 

$ 13,261 
124,771 
115,960 

10,020 

329,322 
(107,129) 

$ 222,193 

264,012 
(77.781) 

$186,231 

Goodwill and Other Intangible Assets 

Goodwill represents the excess purchase price of net tangible and intangible assets acquired in business combinations 
over their estimated fair value. In accordance with Statement of Financial Accounting Standards No, 141 or SFAS 141, 
"Business Combinations" and Statement of Financial Accounting Standards No. 142 or SFAS 142, "Goodwill and Other 
Intangible Assets", goodwill is tested for impairment on an annual basis and 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

AS OF DECEMBER 31, 2004,2003 AND 2002 

between annual tests in certain circumstances, and written down when impaired, rather than being amortized as previous 
standards required. Furthermore, SFAS 142 requires purchased intangible assets other than goodwill to be amortized over 
their useful lives unless these lives are determined to be indefinite 

SFAS No. 142 requires periodic evaluations for impairment of goodwill balances. Invitrogen performs its goodwill 
impairment tests annually during the fourth quarter of its fiscal year and more frequently if an event or circumstance indicates 
that impairment has occurred. Invitrogen completed its annual evaluation for impairment of goodwill as of October 1, 2004, 
and determined that no impairment of goodwill existed as of that date. A significant decline in our projected revenue or 
earnings growth or cash flows; a significant decline in our stock price or the stock price of comparable companies; and 
unanticipated competition or loss of key personnel are among the many factors that could result in an impairment charge that 
could have a material negative impact on our operating results. 

Acquired intangible assets consist ofthe following: 

(in thousands) 
Amortized intangible assets: 
Purchased technology 
Purchased tradenames and trademarks 
Purchased customer base 
Other intellectual properties 
Genome libraries 
Non-compete agreements 

Intangible assets not subject to amortization: 
Purchased tradenames and trademarks 

Weighted 
Average 

Life 

7 years 
5 years 
13 years 
8 years 
3 years 
3 years 

December 31, 2004 

Gross 
Carrying 
Amount 

$634,200 
54,074 
54,018 
27,497 

1,581 
5,902 

$777,272 

$ 7,451 

Accumulated 
Amortization 

$ (282,098) 
(33,796) 
(12,749) 
(12,026) 
(1,570) 
(2,302) 

$(344,541) 

December 31,2003 

Gross 
Carrying 
Amount 

$604,677 
42,200 
34,400 
5,724 
1,581 
4,727 

$693,309 

$ 7,451 

Accumulated 
Amortization 

$(198,178) 
(23,871) 

(8,710) 
(3,003) 
(1,504) 

(835) 

$(236,101) 

Aggregate amortization expense for intangible assets for the years ended December 31, 2004, 2003 and 2002 was 
$110.1 million, $82.3 million and $67.5 million, respectively. In conjunction with an immaterial acquisition (see Note 2— 
Busmess Combinations), $0.7 ofthe purchase price was allocated to in-process research and development and expensed in 
the Consolidated Statements of Income for the year ended December 31, 2004. In conjunction with the Molecular Probes 
acquisition, $1.4 million of the purchase price was allocated to in-process research and development and expensed for the 
year ended December 31, 2003. 

The estimated aggregate amortization expense for amortized intangible assets owned as of December 31, 2004 for each 
of the five succeeding fiscal years is as follows: 

(in thousands) 
Years Ending December 31, 
2005 
2006 
2007 
2008 
2009 

$103,413 
$ 89,722 
$ 77,820 
$ 42,438 
$ 36,920 
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Changes in the net carrying amount of goodwill for the years ended December 31, 2003 and 2004, are as follows: 

(in thousands) 
Balance at December 31, 2002 

Goodwill reclassified to purchased technology upon completion of 
intangible asset valuation, net of deferred tax liability of $2.0 million 

Purchase adjustments for resolution of income tax contingencies 
Purchase adjustments to lease liabilities, net of deferred tax liability of 

$2.1 million 
Other adjustments 
Goodwill acquired during the year 
Foreign currency translation 

Balance at December 31, 2003 
Goodwill reclassified to purchased technology upon completion of 

intangible asset valuation, net of deferred tax of $3.0 million 
Purchase adjustments for resolution of income tax contingencies 
Purchase adjustments to lease liabilities, net of deferred tax liability of 

$0.1 million 
Other adjustments 
Goodwill acquired during the year 
Foreign currency translation 

Balance at December 31, 2004 

Valuation of Long-Lived Assets and Intangibles 

Invitrogen periodically re-evaluates the original assumptions and rationale utilized in the establishment of the carrying 
value and estimated lives of its long-lived assets. The criteria used for these evaluations include management's estimate of 
the asset's continuing ability to generate income from operations and positive cash flow in future periods as well as the 
strategic significance of any intangible asset in Invitrogen's business objectives. If assets are considered to be impaired, the 
impairment recognized is the amount by which the carrying value ofthe assets exceeds the fair value ofthe assets, which is 
determined by applicable market prices, when available. Invitrogen recognized impairment charges on long-lived assets of its 
continuing operations of $1.9 million, $5.0 million and $9.0 million for the years ended December 31, 2004, 2003 and 2002, 
respectively. 

Accrued Expenses and Other Current Liabilities 

Accrued expenses and other current liabilities consist of the following at December 31: 

BioDiscovery 
Segment 

$ 616,282 

(4,047) 
(957) 

(1,525) 
(272) 

222,201 

831,682 

(20,965) 
(1,978) 

820 
29 

52,224 
85 

$ 861,897 

BioProduction 
Segment 

$ 152,177 

(743) 

58 

233 

151,725 

(24,416) 

(237) 
434,407 

1,295 

$ 562,774 

Total 

$ 768,459 

(4,047) 
(1,700) 

(1,525) 
(214) 

222,201 
233 

983,407 

(20,965) 
(26,394) 

820 
(208) 

486,631 
1,380 

$1,424,671 

2004 2003 

(in thousands) 
Accrued payroll and related expenses 
Deferred revenue 
Accrued interest 
Accrued unrealized losses on hedge contracts 
Accrued purchases 
Accrued claims and assessments (see Note 6) 
Accrued other 

$ 50,396 
19,121 
6,038 
9,998 

16,168 
— 

17,303 

$25,950 
11,657 
6,579 

— 
5,622 

562 
15,036 

$119,024 $65,406 
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Research aiui Development Costs 

Costs incurred in research and development activities are expensed as incurred, except certain software development 
costs capitalized after technological feasibility ofthe software is established. 

Accounting for Stock-Based Compensation 

Invitrogen accounts for its employee stock option plans and employee stock purchase plan under the recognition and 
measurement principles of APB Opinion No. 25, "Accounting for Stock Issued to Employees," and its related interpretations, 
and also has adopted the disclosure only provisions of Statement of Financial Accounting Standards No. 123, "Accounting 
for Stock-Based Compensation" (SFAS No. 123). Accordingly, no compensation cost has been recognized for the fixed stock 
option plans or stock purchase plan under the fair value recognition provisions of SFAS No. 123. The following table 
illustrates the effect on net income and eamings per share if Invitrogen had applied the fair value recognition provisions of 
SFAS No. 123 to stock-based employee compensation. 

2004 2003 2002 
(in thousands, except per share data) ~ . .—.^— _ _ _ ^ _ i _ _ ^ _ _ , ^ 

Net income, as reported $ 88,825 $ 60,130 $ 47,667 
Add: Stock-based compensation expense included in reported net 

income, net of related tax effects 3,332 1,035 163 
Deduct: Stock-based employee compensation expense determined 

under fair value based method for all awards, net of related tax 
effects (40,487) (33,793) (33,770) 

1.72 
1.00 

1.63 
0.95 

$ 

$ 

1.19 
0.54 

1.17 
0.53 

$ 

$ 

0.91 
0.27 

0.90 
0.27 

Pro forma net income $51,670 $27,372 $14,060 

Basic earnings per share: 
As reported 
Pro forma 

Diluted earnings per share: 
As reported 
Pro forma 

The fair value of each option grant and purchase right is estimated on the date of grant using the present value pricing 
method as described in SFAS No. 123. The underlying assumptions used to estimate the fair values of options and purchase 
rights granted during the years ended December 31 are as follows: 

2004 2003 2002 

Weighted average risk free interest rate for options 
Weighted average risk free interest rate for purchase rights 
Expected option life 

Expected purchase right life 

Expected stock price volatility 
Expected dividend yield 
Weighted average fair value of options granted 
Weighted average fair value of purchase rights granted 

Income Tuxes 

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and 
liabilities for financial reporting purposes and the amounts used for income tax purposes, using 
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3.05% 
1.81% 

4.4 
yrs 
1.4 
yrs 

40% 

$ 22.25 
$ 16.16 

3.05% 
1.71% 

4.5 
yrs 
1.2 
yrs 

40% 

$ 23.24 
$ 15.85 

3.30% 
1.80% 

4.0 
yrs 
0.9 
yrs 

65% 

$ 18.56 
$ 11.78 
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enacted tax rates in effect for the year in which the differences are expected to reverse. Valuation allowances are established, 
when necessary, to reduce deferred tax assets to the amount expected to be realized. 

Foreign Currency Translation and Hedging 

Invitrogen translates the financial statements of its non-U.S. operations using end-of-period exchange rates for assets 
and liabilities and average exchange rates during each reporting period for results of operations. Net gains or losses resulting 
from the translation of foreign financial statements, the effect of exchange rate changes on intercompany receivables and 
payables ofa long-term investment nature, and net exchange rate gains and losses on the value of financial contracts entered 
into that hedge the value of these long-term intercompany receivables and payables are recorded as a separate component of 
stockholder's equity. These adjustments will affect net income only upon sale or liquidation of the underlying non-U.S. 
investment. The cumulative translation adjustments included in accumulated other comprehensive income (loss) reported as a 
separate component of stockholders' equity were net cumulative gains of $91.9 million and $64.7 million at December 31, 
2004 and 2003, respectively. Should Invitrogen decide to repatriate certain undistributed earnings (see Note 7 to the Notes to 
Consolidated Financial Statements), cumulative translation gains of $10 million would be recognized in our consolidated 
results of operations. 

Many of Invitrogen's reporting entities conduct a portion of their business in currencies other than the entity's functional 
currency. These transactions give rise to receivables and payables that are denominated in currencies other than the entity's 
functional currency. The value of these receivables and payables is subject to changes in currency exchange rates because 
they may become worth more or less than they were worth at the time we entered into the transaction due to changes in 
exchange rates. Both realized and unrealized gains or losses in the value of these receivables and payables are included in the 
determination of net income. Realized and unrealized gains or losses on the value of financial contracts entered into to hedge 
the exchange rate exposure of these receivables and payables are also included in the determination of net income. Net 
currency exchange gains (losses) recognized on business transactions, net of hedging transactions, were $(0.4) million, $0.1 
million and $(1.1) million in 2004, 2(XD3 and 2002, respectively, and are included in other income and expense in the 
Consolidated Statements of Income. 

Invitrogen's currency exposures vary, but are primarily concentrated in the euro, British pound sterling and Japanese 
yen. Historically, Invitrogen has used foreign currency forward contracts to mitigate foreign currency risk on intercompany 
foreign currency receivables and payables, which are expected to be settled. At December 31, 2004, Invitrogen had $13.8 
million in foreign currency forward contracts outstanding to hedge currency risk on specific receivables and payables. These 
contracts, which settle on various dates through January 2005, effectively fix the exchange rate at which these specific 
receivables and payables will be settled in, so that gains or losses on the forward contracts offset the losses or gains from 
changes in the value ofthe underlying receivables and payables. 

Invitrogen's foreign currency hedging program includes hedging of forecasted foreign currency cash flows. At 
December 31, 2004, the value of its executed forward contracts to hedge forecasted foreign currency cash flows totaled 
$164.9 million. The contracts mature on various dates through 2005. The contracts' increase or decrease in value prior to 
their maturity will be accounted for as cash flow hedges and recorded in other comprehensive income in the Consolidated 
Balance Sheets. To the extent any portion of the forward contracts is determined to not be an effective hedge, the increase or 
decrease in value prior to the maturity will be recorded in other income and expense in the Consolidated Statements of 
Income. 

Based on the cash flow hedge contracts outstanding as of December 31, 2004, a 10% increase or decrease in the value of 
the dollar relative to the currencies under contract would result in an approximate $16.5 million 
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unrealized gain or loss, respectively. Consistent with the nature ofthe economic hedge provided by these foreign exchange 
contracts, such unrealized gains or losses would be offset by corresponding decreases or increases, respectively, in the dollar 
value ofthe future foreign currency cash flows. 

Computation of Earnings Per Share 

Basic eamings per share was computed by dividing net income (loss) by the weighted average number of common 
shares outstanding during the period. Diluted eamings per share reflects the potential dilution that could occur from the 
following items: 

• Convertible subordinated notes and contingently convertible notes where the effect of those securities is dilutive; 
• Dilutive stock options; and 
• Unvested restricted stock 

In September 2004, the Emerging Issues Task Force reached a final consensus on Issue No. 04-8, "The Effect of 
Contingently Convertible Debt on Diluted Eamings per Share" (EITF 04-8). Contingently convertible debt instruments are 
financial instruments that add a contingent feature to a convertible debt instrument. The conversion feature is triggered when 
one or more specified contingencies occur and at least one of these contingencies is based on market price. Prior to the 
issuance of EITF 04-8, SFAS 128 had been widely interpreted to allow the exclusion of common shares underlying 
contingently convertible debt instruments from the calculation of diluted earnings per share in instances where conversion 
depends on the achievement ofa specified market price ofthe issuer's shares. The consensus requires that these underlying 
common shares be included in the diluted earning per share computations, if dilutive, regardless of whether the market price 
contingency or any other contingent factor has been met. The consensus, which is effective for reporting periods ending after 
December 15, 2004, requires the restatement of diluted eamings per share for all prior periods presented. Invitrogen has two 
series of contingently convertible debt instruments: the first series, $450.0 million principal amount of 1 V2% convertible 
senior notes due February 15, 2024 (2024 Notes) and the second series, $350.0 million principal amount of 2% convertible 
senior notes due August 1, 2023 (2023 Notes), which contained certain contingent conversion features, including certain 
market value triggers; therefore, EITF 04-8 has been applied to Invitrogen's diluted earnings per share calculation for the 
years ended December 31, 2004 and 2003. 

In December 2004, Invitrogen completed an exchange of 83% and 91% of the 2023 and 2024 Notes (the New Notes), 
respectively. The New Notes require Invitrogen to settle the par value of such notes in cash and deliver shares only for the 
differential between the stock price on the date of conversion and the base conversion price. As such. Emerging Issues Task 
Force Issue 90-19, "Convertible Bonds with Issuer Option to Settle for Cash Upon Conversion" (EITF 90-19) and EITF 04-8 
require us to use the treasury stock equivalent method to calculate diluted earnings per share. The treasury stock equivalent 
method requires us to include in our calculation of diluted earnings per share shares issuable if the notes were to be converted 
at the end of the reporting period in which they were outstanding. Under the treasury stock method, the number of shares of 
our common stock deemed to be outstanding for the purpose of calculating diluted earnings per share is increased when the 
average closing sale price of our common stock at the end of a reporting period exceeds the base conversion prices of the 
notes. The if-converted method continues to be used for non-contingent convertible notes and for the portion of the 2023 and 
2024 contingent convertible notes that remain outstanding after the exchange. 
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Computations for basic and diluted eamings per share employing EITF 04-8 and EITF 90-19, for the years ending 
December 31, 2004, 2003 and 2002 are as follows: 

(in thou.sands, CYcept per share amounts) 
2004 
Basic earnings per share: 

Net income 

Diluted earnings per share: 
Dilutive stock options 
Unvested restricted stock 
2 74% Convertible Subordinated Notes due 2006 
2% Convertible Senior Notes due 2023 
1 '/2% Convertible Senior Notes due 2024 

Net income plus assumed conversions 

Potentially dilutive securities not included above since they are 
antidilutive: 
Antidilutive stock options 

2003 
Basic eamings per share; 

Net income 

Diluted earnings per share: 
Dilutive stock options 
Unvested restricted stock 
2% Convertible Senior Notes due 2023 

Net income plus assumed conversions (restated) 

Potentially dilutive securities not included above since they are 
antidilutive: 
Antidilutive stock options 
2 '/4% Convertible Subordinated Notes due 2006 
5 '/2% Convertible Subordinated Notes due 2007 

2002 
Basic earnings per share: 

Net income 

Diluted eamings per share: 
Dilutive stock options 

Net income plus assumed conversions 

Potentially dilutive securities not included above since they are 
antidilutive: 
Antidilutive stock options 
2 '/4% Convertible Subordinated Notes due 2006 

Net Income 
(Numerator) 

$ 88,825 

_ 

— 
8,370 

763 
328 

$ 98,286 

Shares 
(Denominator) 

51,684 

1,440 
172 

5,807 
960 
333 

60,396 

Amount 

$ 1.72 

$ 1.63 

$ 47,667 

$ 47,667 

2,544 

$ 60,130 

— 
314 

$ 60,444 

50,346 

944 
63 

359 

51,712 

3,155 
5,807 
2,025 

52,643 

320 

52,963 

$ 1.19 

$ 1.17 

$ 0.91 

$ 0.90 

4,518 
5,807 
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Accumidated Other Comprehensive Income 

Accumulated other comprehensive income includes unrealized gains and losses that are excluded from the Consolidated 
Statements of Income and are reported as a separate component in stockholders' equity. The unrealized gains and losses 
include foreign currency translation adjustments, unrealized gains or losses on available-for-sale investments, unrealized 
gains or losses on hedging of forecasted foreign currency cash flows and adjustments to the minimum pension liability, net of 
tax. The minimum pension liability adjustment represents the excess ofthe additional pension liability over the unrecognized 
prior service cost. 

Accumulated other comprehensive income (loss) consists ofthe following at December 31, 

2004 2003 

(in thousands) — — — — — 
Foreign currency translation 

adjustment, net of deferred taxes $91,882 $64,697 
Unrealized gains (losses) on 

investments, net of deferred taxes (1,801) 761 
Unrealized gains (losses) on 

hedging transactions, net of deferred taxes (8,673) — 
Minimum pension liability 

adjustment, net of deferred taxes (9,194) (9,300) 

$72,214 $56,158 

Recent Accounting Pronouncements 

In May 2004, the Financial Accounting Standards Board (FASB) issued FASB Staff Position No. 106-2 (FSP 106-2), 
"Accounting and Disclosure Requirements Related to the Medicare Prescription Drug, Improvement and Modemization Act 
of 2003." FSP 106-2 provides guidance on the accounting for the effects of the Act for employers that sponsor postretirement 
health care plans that provide prescription drug benefits. This FSP also requires those employers to provide certain 
disclosures regarding the effect ofthe federal subsidy provided by the Act (the Subsidy). The guidance in FSP 106-2 related 
to the accounting for the Subsidy applies only to the sponsor of a single-employer defined benefit postretirement health care 
plan for which (a) the employer has concluded that prescription drug benefits available under the plan to some or all the 
participants for some or all future years are "actuarially equivalent" to Medicare Part D and thus qualify for the Subsidy 
under the Act and (b) the expected Subsidy will offset or reduce the employer's share of the cost of the underlying 
postretirement prescription drug coverage on which the Subsidy is based. This FSP also provides guidance for the disclosures 
about the effects of the Subsidy for an employer that sponsors a postretirement health care benefit plan that provides 
prescription drug coverage, but for which the employer has not yet been able to determine actuarial equivalency. This FSP is 
effective for the first interim period beginning after June 15, 2004. Invitrogen is investigating the impact of FSP 106-2's 
initial recognition, measurement and disclosure provisions on its Dexter Postretirement Health and Benefit Program, but is 
currently unable to conclude whether the benefits provided by the plan are actuarially equivalent to Medicare Part D. As a 
result ofthis, measurement ofthe accumulated plan benefit obligation and net periodic postretirement benefit cost does not 
reflect the effects of the Act on Invitrogen's postretirement benefit plan. Invitrogen does not expect FSP 106-2 to have a 
material impact on its consolidated financial statements. 

At its September 29-30, 2004, meeting, the FASB reached a consensus on Emerging Issues Task Force (EITF) Issue No. 
04-8 (EITF Issue 04-8), "The Effect of Contingently Convertible Debt on Diluted Earnings Per 
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Share," that contingently convertible debt instruments will be subject to the if-converted method under FASB Statement of 
Financial Accounting Standards (SFAS) No. 128 (SFAS 128), "Earnings Per Share," regardless ofthe contingent features 
included in the instrument. Under current practice, issuers of contingently convertible debt instruments exclude potential 
common shares underlying the debt instruments from the calculation of diluted earnings per share until the market price or 
other contingency is met. The effective date for EITF Issue 04-8 is for reporting periods ending after December 15, 2004. 
Invitrogen has applied the EITF guidance by retroactively restating earnings per share for all applicable periods (see 
disclosure related to "Computation of Eamings Per Share" located elsewhere in this note). 

In November 2004, the FASB issued SFAS No. 151, "Inventory Costs, an amendment of ARB No. 43, Chapter 4." This 
statement amends the guidance in ARB No. 43 Chapter 4, "Inventory Pricing," to clarify the accounting for abnormal 
amounts of idle facility expense, freight, handling costs, and wasted material (spoilage). Paragraph 5 of ARB No. 43, Chapter 
4, previously stated that " . . . under some circumstances, items such as idle facility expense, excessive spoilage, double 
freight, and rehandling costs may be so abnormal to require treatment as a current period charges . . ." This statement requires 
that those items be recognized as current-period charges regardless of whether they meet the criterion of "so abnormal." In 
addition, this statement requires that allocation of fixed production overheads to the costs of conversion be based on the 
normal capacity of the production facilities. The provisions of this statement will be effective for inventory costs during the 
fiscal years beginning after June 15, 2005. Invitrogen does not believe that the adoption ofthis statement will have a material 
impact on its financial condition or results of operations. 

On December 16, 2004, the FASB issued SFAS No. 123 (revised 2004), "Share-Based Payment", which is a revision of 
SFAS No. 123, "Accounting for Stock-Based Compensation" (SFAS 123R). SFAS 123R supersedes APB Opinion No. 25, 
"Accounting for Stock Issued to Employees," and amends SFAS 95, "Statement of Cash Flows." Generally, the approach in 
SFAS 123R is similar to the approach described in SFAS 123. However, SFAS 123R requires all share-based payments to 
employees, including grants of employee stock opfions, to be recognized in the income statement based on their fair values. 
Pro forma disclosure is no longer an altemative. SFAS 123R must be adopted no later than July 1, 2005. Early adoption will 
be permitted in periods in which financial statements have not yet been issued. We expect to adopt SFAS 123R on July 1, 
2005. 

As permitted by SFAS 123, Invitrogen currently accounts for share-based payments to employees using Opinion 25's 
intrinsic value method and, as such, generally recognizes no compensation cost for employee stock options. Accordingly, the 
adoption of SFAS 123R's fair value method will have a significant impact on our result of operations, although it will have 
no impact on our overall financial position. The impact of adoption of SFAS 123R cannot be predicted at this time because it 
will depend on levels of share-based payments granted in the future and the assumptions for the variables which impact the 
computation. However, had we adopted SFAS 123R in prior periods, the impact of that standard would have approximated 
the impact of SFAS 123 as described in the disclosure of pro forma net income and earnings per share elsewhere in Note 1 to 
our consolidated financial statements. SFAS 123R also requires the benefits of tax deductions in excess of recognized 
compensation cost to be reported as a financing cash flow, rather than as an operating cash flow as required under current 
literature. This requirement will reduce net operating cash flows and increase net financing cash flows in periods after 
adoption. While Invitrogen cannot estimate what those amounts will be in the future (because they depend on, among other 
things, when employees exercise stock options), the amount of operating cash flows recognized in prior periods for such 
excess tax deductions were $17.0 million, $11.7 million, and $1.2 million in 2004,2003 and 2002, respectively. 

In December 2004, the FASB issued SFAS No. 153, "Exchanges of Nonmonetary Assets—An Amendment of APB 
Opinion No. 29, Accounting for Nonmonetary Transactions" (SFAS 153). SFAS 153 eliminates the 
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exception from fair value measurement for nonmonetary exchanges of similar productive assets in paragraph 21(b) of APB 
Opinion No. 29, "Accounting for Nonmonetary Transactions," and replaces it with an exception for exchanges that do not 
have commercial substance. SFAS 153 specifies that a nonmonetary exchange has commercial substance ifthe future cash 
flows of the entity are expected to change significantly as a result of the exchange. SFAS 153 is effective for the fiscal 
periods beginning after June 15, 2005 and is required to be adopted by Invitrogen beginning January 1, 2006. Invitrogen is 
currently evaluating the effect that the adoption of SFAS 153 will have on its consolidated results of operations and financial 
condition but does not expect it to have a material impact. 

On October 22, 2004, the American Jobs Creation Act (AJCA) was signed into law. The AJCA includes a special one­
time 85 percent dividends received deduction for certain foreign earnings that are repatriated. In December 2004, the FASB 
issued FASB Staff Position No. FAS 109-2 (FSP FAS 109-2), "Accounting and Disclosure Guidance for the Foreign 
Earnings Repatriation Provision within the American Jobs Creation Act of 2004." FSP FAS 109-2 provides accounting and 
disclosure guidance for this repatriation provision. Invitrogen has begun its evaluation ofthe effects ofthis provision. 
Although FSP FAS 109-2 is effective immediately, Invitrogen will not be able to complete its evaluation until after Congress 
or the Treasury Department provides additional clarifying language on key elements of the provision. Invitrogen expects to 
complete its evaluation ofthe effects ofthe repatriation provision within a reasonable period of time following the 
publication of the additional clarifying language. 

In December 2004, the FASB issued FASB Staff Position No. FAS 109-1 (FSP FAS 109-1), "Application of FASB 
Statement No. 109, Accounting for Income Taxes, for the Tax Deduction on Qualified Production Activities Provided by the 
American Jobs Creation Act of 2004." FSP FAS 109-1 clarifies that the deduction will be treated as a "special deduction" as 
described in Statement of Financial Accounting Standards No. 109, "Accounting for Income Taxes." As such, the special 
deduction has no effect on deferred tax assets and liabilities existing at the date of enactment. The impact ofthe deduction 
will be reported in the period in which the deduction is claimed. Invitrogen is currently assessing the financial impact of FSP 
FAS 109-1 on its consolidated financial statements. 

Reclassifications 

Certain reclassifications have been made to conform prior period financial information to the current presentation. These 
reclassifications had no effect on reported net income. The 2004 presentation of 2003 and 2002 selling, administrative and 
research and development costs by segment reflects reclassifications of general and administrative costs from the unallocated 
segment to the BioDiscovery and BioProduction segments to conform to Invitrogen's corporate expense allocation 
methodology applied in 2004. The Consolidated Balance Sheet as of December 31, 2003 and the Consolidated Statements of 
Cash Flows for the years ended December 31, 2003 and 2002 include the reclassification of auction rate securities from cash 
and cash equivalents to short-term investments. 

2. BUSINESS COMBINATIONS 

Business Combinations 

BioReliance Acquisition 

On February 6, 2004, Invitrogen acquired all ofthe outstanding shares of common stock and stock options of 
BioReliance Corporation (BioReliance). Based in Maryland, BioReliance is a contract service organization, 
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providing testing services for biotech and research companies that are involved in early preclinical product development 
through licensed production. The primary reason for the acquisition is to improve Invitrogen's drug discovery offering, by 
helping to create a system for dmg discovery, development and production. Invitrogen has included BioReliance's operations 
as part of its BioProduction business segment. 

The results of operations have been included in the accompanying consolidated financial statements from the date of 
acquisition. The total cost ofthe acquisition is as follows: 

(in thousands) 
Cash paid for common stock 
Cash paid for outstanding common stock options 
Debt assumed as a result of acquisition 
Direct costs 

Total purchase price 

$404,793 
28,505 
70,436 
3,322 

$507,056 

The final purchase price allocation is shown below: 

(in thousands) 

Fair value of net tangible assets acquired 
Fair value of debt assumed 
Fair value of identifiable intangible assets acquired 
Goodwill 

$122,958 
(70,436) 
44,300 

410,234 

$507,056 

Purchased intangibles are being amortized over a weighted average life of 4 years. An established client list, a history of 
operating margins and profitability, a strong scientific employee base and operations in an attractive market niche were 
among the factors that contributed to a purchase price resulting in the recognition of goodwill. Invitrogen believes none ofthe 
intangible assets and goodwill recognized will be deductible for federal income tax purposes, although a portion of the 
purchase price will be deductible for certain state tax purposes. 

As a result of the integration of the business and Invitrogen's implementation of a decision made by the board of 
directors of BioReliance prior to the acquisition to close duplicate facilities in Worchester, Massachusetts, Invitrogen has 
terminated 76 employees and relocated 8 employees to other sites. During the second quarter of 2004, Invitrogen reached a 
decision to exit BioReliance's contract manufacturing business in Rockville, Maryland, and, accordingly, adjusted the related 
assets to their net realizable value. At December 31, 2004, Invitrogen had $1.4 million remaining in accrued expenses and 
other current liabilities in the Consolidated Balance Sheets related to this integration. Activity for accrued acquisition and 
business integration costs for the year ended December 31, 2004, is as follows: 

(in thousands) (unaudited) 
Stock options 
Severance charges 
Change-in-control agreements 
Other costs to close facilities 
Direct costs 

Opening 
Balance Sheet 

Accruals 

$ 28,505 
1,134 

991 
390 

3,322 

Amounts 
Paid in 
Cash 

$(28,403) 
(393) 
(641) 
(140) 

(3,322) 

Balance at 
December 31, 2004 

$ 102 
741 
350 
250 
— 

$ 34,342 $(32,899) 1,443 
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Moiecidar Probes Acquisition 

On August 20, 2(X)3, Invitrogen acquired all of the outstanding shares of common stock of Molecular Probes, Inc. 
("Molecular Probes") and assumed all Molecular Probes' outstanding stock options. Molecular Probes develops, 
manufactures and markets novel fluorescence-based technologies for labeling molecules used in disease research and 
biopharmaceutical development. The primary reason for the acquisition is to broaden Invitrogen's technology base in 
proteomics, providing critical tools for discovery research and the accurate determination of protein function. Invitrogen 
intends to continue Molecular Probes' operations as part of its BioDiscovery business segment. 

The results of operations have been included in the accompanying consolidated financial statements from the date of 
acquisition. The total cost ofthe acquisition is as follows: 

(in thousands) 
Cash paid for common stock 
Fair value of stock options assumed 
Cash acquired in transaction 
Direct costs 

Total purchase price 

$307,387 
19,522 
(7,333) 
2,449 

$322,025 

The final purchase price allocation is shown below: 

(in thousands) 
Fair value of net tangible assets acquired 
Fair value of identifiable intangible assets acquired 
Long-term deferred tax liability on fair value of identifiable intangible assets 

acquired 
Fair value of in-process research and development costs 
Deferred compensation on unvested stock options assumed 
Goodwill 

$ 29,557 
113,579 

(44,921) 
1,410 
5,186 

217,214 

$322,025 

A consistent pattem of sales growth, a history of operating margins and profitability, a strong scientific employee base 
and operations in a specialized niche in our industry were among the factors that contributed to a purchase price resulting in 
the recognition of goodwill. Invitrogen believes that none of the intangible assets and goodwill recognized will be deductible 
for income tax purposes. 

As a result of the integration of the business, Invitrogen has terminated 5 employees. A total of $3.3 million was paid for 
severance related to these employees. Activity for accrued acquisition and business integration costs for the years ended 
December 31, 2004 was none and for December 31, 2003, is as foUows: 

(in thousands) (unaudited) 
Severance and related employee charges 
Direct costs 

Opening 
Balance Sheet 

Accruals 

$ 3,324 
2,419 

$ 5,743 

Amounts 
Paid in Cash 

$ (3,324) 
(2,419) 

$ (5,743) 

Balance at 
December 31, 

2003 

$ — 

$ — 
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PanVera Asset Acquisition 

On March 28, 2003, Invitrogen completed its acquisition of products, technology rights, and certain other assets from 
PanVera LLC, a wholly-owned subsidiary of Vertex Pharmaceuticals, Inc. The products and rights acquired include 
biochemical and cellular assay capabilities and PanVera's commercial portfolio of proprietary reagents, probes and proteins. 
As part ofthe transaction, Invitrogen also acquired PanVera's research, development and manufacturing facility in Madison, 
Wisconsin. 

The results of operations have been included in the accompanying consolidated financial statements from the date of 
acquisition. The total cost of the acquisition is as follows: 

(in thousands) 
Cash paid 
Cash paid to escrow for repayment of long-term debt assumed 
Cash paid to acquire leased equipment 
Direct costs 

Total purchase price 

$ 94,890 
6,252 
1,304 
1,832 

$104,278 

The final purchase price allocation is shown below: 

(in thousands) 
Fair value of net tangible assets acquired 
Fair value of identifiable intangible assets acquired 
Goodwill 

$ 24,323 
71,800 
8,155 

$104,278 

Invitrogen believes that approximately $72 million ofthe intangible assets and goodwill recognized will be deductible 
for income tax purposes. 

As a result of the integration of the business, Invitrogen has terminated 18 employees. Activity for accrued acquisition 
and business integration costs for the years ended December 31, 2004, and 2003, respectively, is as follows: 

(in thousands) (unaudited) 
Severance and related employee charges 
Direct costs 

(in thousands) (unaudited) 
Severance and related employee charges 
Direct costs 

Balance at 
December 31, 

2003 

$ 5 
84 

$ 89 

Opening 
Balance Sheet 

Accruals 

$ 89 
1,832 

$ 1,921 

Adjustments to 
Goodwill 

$ 

$ 

(5) 
(84) 

(89) 

Amounts Paid 
In Cash 

$ 

$ 

(84) 
(1,748) 

(1,832) 

Balance at 
December 31, 

2004 

$ 

$ 

— 

Balance at 
December 31, 

2003 

$ 

$ 

5 
84 

89 
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Pro Forma Results 

The following unaudited pro forma information assumes that the February 2004 acquisition of BioReliance, the August 
2003 acquisition of Molecular Probes and the March 2003 acquisition of PanVera assets and underlying business occurred at 
the beginning ofthe periods presented. The unaudited pro forma information excludes Invitrogen's other acquisitions in 2003 
and 2004, as the effects of those acquisitions were not material to the overall consolidated financial statements. These 
unaudited pro forma results have been prepared for comparative purposes only and do not purport to be indicative ofthe 
results of operations that would have actually resulted had the acquisitions been in effect as ofthe periods indicated above, or 
of future results of operations. The unaudited pro forma results for the years ended December 31 are as follows: 

(in thousands, except per share data) 2004 2003 
(unaudited) 
Revenues $1,031,293 $922,899 
Net income'" 85,469 53,225 
Earnings per share: 

Basic $ 1.65 $ 1.06 
Diluted $ 1.57 $ 1.03 

(1) Includes, on a pre-tax basis, nonrecurring charges of $17.6 million and $15.1 million for the years ended December 31, 
2004 and 2(X)3, respectively, of increased cost of revenues for the estimated sale of inventory written up to fair market 
value under purchase accounting rules and $0.7 million and $1.4 million for the write-off of purchased in-process 
research and development costs for the years ended December 31, 2004 and 2003, respectively. 

Immaterial Acquisitions 

During 2004 and 2003, Invitrogen completed other acquisitions that were not material to the overall consolidated 
financial statements and the results of operations have been included in the accompanying consolidated financial statements 
from the respective dates of the acquisitions. 

The aggregate cash purchase price of these 2004 acquisitions was $55.0 million. Pursuant to the purchase agreements 
for two of these acquisitions, Invitrogen could be required to make additional contingent cash payments based on certain 
operating results of the acquired companies. Payments aggregating a maximum of $84.5 million and certain other payments 
based upon percentages of future gross sales of the acquired companies could be required through 2007. An additional 
payment of $30.0 million based upon the completion of several research and development milestones of one of the acquired 
companies could be required through 2006. Invitrogen will account for any such contingent payments as an addition to the 
respective purchase price of the acquired company. The excess of purchase price over the acquired net tangible assets was 
$63.4 million at December 31, 2004, of which $31.9 million has been allocated to purchased intangibles which are amortized 
over a life of 8.6 years, $30.8 million has been allocated to goodwill in the Consolidated Balance Sheets and $0.7 million has 
been expensed as in-process research and development costs for the year ended December 31, 2004. 

The aggregate cash purchase price of the 2003 acquisitions, one of which included the acquisition of the remaining 60% 
ownership in a consolidated subsidiary, was $9.9 million, in addition to the return ofthe selling partner's capital account for 
the 60% interest. Pursuant to the purchase agreement for one of these acquisitions, Invitrogen could be required to make 
additional contingent cash payments based on certain operating results of the acquired company. Payments aggregating a 
maximum of $4.0 million and certain other payments based upon percentages of future gross sales of the acquired company 
could be required through 2007. Invitrogen will account for any such contingent payments as an addition to the purchase 
price. The excess of purchase price over the acquired net tangible assets was $10.9 million at December 31, 2004, of which 
$10.5 million has been 
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allocated to purchased intangibles, which are amortized over a weighted average life of 4 years and $0.4 million, which has 
been allocated to goodwill in the Consolidated Balance Sheets. 

Business Integration 

In April 2002, Invitrogen announced its plan to integrate our operations in Alabama with the rest of Invitrogen. Business 
integration costs for the year ended December 31,1001 totaled $13.9 million and have been recognized as expense in 
business integration costs in the Consolidated Statements of Income. These costs are for the termination of 228 employees, 
the relocation of 3 employees, and other costs associated with the closure of the facility. As of December 31, 2002 Invitrogen 
had $5.2 million in assets held for sale included in prepaid expenses and other current assets in the Consolidated Balance 
Sheets. In February 2003, Invitrogen sold one ofthe Huntsville facilities for $2.7 million, which approximated the carrying 
value ofthe facility at December 31, 2002. Invitrogen recognized an impairment loss of $0.9 million on the remaining facility 
for the year ended December 31, 2003, which is included in business integration costs in the Consolidated Statements of 
Income. This facility was subsequently sold in 2(X)4 for $1.3 million. .'Activity for accrued business integration costs for the 
year ended December 31, 2002 is as follows: 

(in thou.sands) 
Accrued Business Integration Costs: 

Severance and related employee charges 
Other costs to close the facility 

Impairment losses on buildings 
Losses on equipment and notes receivable write-offs 

Total business integration costs 

Net 
Additions 
Charged 

to Expense 

$ 3,895 
851 

4,746 

7,365 
1,827 

Amounts 
Paid in Cash 

$ (3,895) 
(851) 

$ (4,746) 

Balance at 
December 31, 

2002 

$ — 

$ — 

$ 13,938 

3. SEGMENT AND GEOGRAPHIC INFORMATION 

Segment Information 

Invitrogen's business focus is on two principal product segments, BioDiscovery products and services and 
BioProduction products and services. Invitrogen has two reportable segments: BioDiscovery and BioProduction. 

The BioDiscovery product segment includes functional genomics, cell biology and drug discovery product lines. 
Functional genomics encompasses products from the initial cloning and manipulation of DNA, to examining RNA levels and 
regulating gene expression in cells, to capturing, separating and analyzing proteins. These include the research tools used in 
reagent and kit form that simplify and improve gene acquisition, gene cloning, gene expression, and gene analysis 
techniques. This segment also includes a full range of enzymes, nucleic acids, other biochemicals and reagents. These 
biologies are manufactured to the highest research standards and are matched in a gene specific, validated manner (gene, orf, 
mai, protein, antibodies, etc.) to ensure researchers the highest purity and scientific relevance for their experimentation. 
Invitrogen also offers software that enables more efficient, accelerated analysis and interpretation of genomic, proteomic and 
other biomolecular data for application in pharmaceutical, therapeutic and diagnostic development. The recent acquisition of 
Zymed Laboratories, Inc. (Zymed) and proposed acquisition of Dynal Biotech Holding ASA (Dynal) have introduced and 
will continue to enable us to offer new technology and products, such as antibodies and proteins (Zymed) 
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and magnetic beads used for biological separation (Dynal), which is the first step in almost every biologic investigative or 
diagnostic process. See Note 13 to the Notes to Consolidated Financial Statements. 

The BioProduction product segment includes all of cell culture products and biological testing services business. 
Products include sera, cell and tissue culture media, reagents used in both life sciences research and in processes to grow cells 
in the laboratory, and to produce pharmaceuticals and other materials made by cultured cells. BioProduction services include 
testing to ensure that biologies are free of disease-causing agents or do not cause adverse effects; characterization of 
products' chemical structures; development of formulations for long-term stability; and validation of purification processes 
under regulatory guidelines. Invitrogen also manufactures biologies on behalf of clients both for use in clinical trials and for 
the worldwide commercial market. 

Invitrogen has no intersegment revenues that are material to the overall consolidated financial statements. In addition 
Invitrogen does not currently segregate assets by segment as a majority of Invitrogen's total assets are shared or considered 
non-segment assets. Invitrogen has determined that it is not useful to assign its shared assets to individual segments. 
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Segmented information for the years ended December 31, are as follows: 

(dollars in thousands) 
Year Ended December 31. 2004 

Revenues from external customers 

Gross profit 

Operating income (loss) 

Operating margin 

Year Ended December 31. 2003^ 

Revenues from external customers 

Gross profit 

Operating income (loss) 

Operating margin 

Year Ended December 31. 2002^ 

Re\'enues from external customers 

Gross profit 

Gross margin 
Selling and administrative 
Research and development 
Business integration costs and merger-

related amortization*-' 

Operating income (loss) 

Operating margin 

BioDiscovery 

$ 591,417 

415,753 

BioProduction 

$ 432,434 

209,993 

Corporate 
And 

Unallocated'" 

(17,897) 

$ 156,224 

26% 

$ 500,501 

339,782 

$ 106,237 

25% 

$ 277,237 

144,852 (15,285) 

$ 111,530 

22% 

$ 428,883 

267,719 

$ 75,939 

27% 

$ 219,714 

111,005 (25) 

80,509 

$ 94,380 

Total 

$1,023,851 

607,849 

Gross margin 
Selling and administrative 
Research and development 
Business integration costs and merger-

related amortization'-' 

70% 
196,971 
62,558 

— 

49% 
94,062 
9,694 

— 

286 
%M 

107,549 

59% 
291,319 

73,116 

107,549 

$ (126,596) $ 135,865 

/ i % 

$ 777,738 

469,349 

Gross margin 
Selling and administrative 
Research and development 
Business integration costs and merger-

related amortization'-' 

6S% 
181,695 
46,557 

— 

52% 
61,211 
7,702 

— 

324 
334 

82,101 

60% 
243,230 

54,593 

82,101 

$ (98,044) $ 89,425 

11% 

% 648,597 

378,699 

62% 
145,552 
27,787 

57% 
50,280 
5,883 

132 
28 

5S% 
195,964 
33,698 

80,509 

$ 54,842 $ (80,694) $ 68,528 

22% 25% 11% 

(1) Unallocated items for the years ended December 31, 2004, 2003 and 2002, include costs for purchase accounting 
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inventory revaluations of $17.6 million, $15.1 million and $0, amortization of purchased intangibles of $106.8 million, 
,S79.4 million and $64.3 million, amortization of deferred compensation of $1.5 million, $0.8 million and $0.2 million, 
purchased in-process research and development costs of $0.7 million, $1.4 million and $0, and business integration costs 
of $0, $1.3 million and $16.2 million, respectively, which are not allocated by management for purposes of analyzing 
the operations, since they are principally non-cash or other costs resulting primarily from business restructuring or 
purchase accounting that are separate from ongoing operations. 

(2) Excludes deferred compensation of $1.5 million, $0.8 million and $0.2 million for the years ended December 31,2004, 
2003 and 2002, respectively, which is allocated to operating expenses. 

(3) 2004 presentation of 2003 and 2002 selling, administrative and research and development costs by segment reflects 
reclassifications of general and administrative costs from the unallocated segment to the 
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BioDiscovery and BioProduction segments to conform to Invitrogen's corporate overhead allocation methodology 
applied in 2004. 

Geographic Information 

Information by geographic area for the years ended December 31 is as follows: 

2004 2003 2002 

(in thousands) 

Product sales to unrelated customers located in: 
Americas: 

United States 
Other Americas 

Total Americas 
Europe 
Asia Pacific 
Other Foreign 

Total product revenue 

Net long-lived assets located in: 
Americas: 

United States 
Other Americas 

Total Americas 

Europe: 
United Kingdom 
Other Europe 

Total Europe 

Asia Pacific 
Other Foreign 

Total net long-lived assets 

4. LINES OF CREDIT 

As of December 31, 2004, foreign subsidiaries in Australia, Brazil, Japan and New Zealand had available bank lines of 
credit denominated in local currency to meet short-term working capital requirements. The credit facilities bear interest at 
fi.xed rates, the respective bank's prime rate and the Japan TIBOR rate (a weighted average rate of 1.60% at December 31, 
2004). The U.S. dollar equivalent of these facilities total $8.9 million, of which $1.0 million was outstanding at December 31, 
2004, under these lines of credit. There are no parent company guarantees associated with these facilities. 
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$ 508,482 
43,166 

551,648 
298,858 
152,871 
2,695 

$1,006,072 

$ 

$ 

169,194 
868 

170,062 

29,747 
3,724 

33,471 

17,690 
970 

222,193 

$398,617 
33,507 

432,124 
222,862 
110,062 
2,020 

$767,068 

$147,497 
780 

148,277 

20,173 
605 

20,778 

16,245 
931 

$186,231 

$360,371 
27,205 

387,576 
164,791 
88,421 
2,088 

$642,876 

$103,562 
724 

104,286 

17,010 
359 

17,369 

13,889 
607 

$136,151 

http://www.sec.gov/Archives/edgar/data/1073431/000119312505107298/dlOka.htm 11/22/2005 

http://www.sec.gov/Archives/edgar/data/1073431/000119312505107298/dlOka.htm


Amendment No.2 to Form 10-K 

/•~K-f*v.:<i^.); ^ i^'.i-'. 'd.^ 

Table of Contents 

INVITROGEN CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

AS OF DECEMBER 31, 2004,2003 AND 2002 

5. LONG-TERM OBLIGATIONS AND CONVERTIBLE DEBT 

Long-term obligations and convertible debt consist of the following at December 31: 

(in thousands) 

1 '/2% Convertible Senior Notes (principal due 2024) 
2% Convertible Senior Notes (principal due 2023) 
2 '/4% Convertible Subordinated Notes (principal due 2006) 
5 '/2% Convertible Subordinated Notes (principal due 2007) 
Note payable, due September 30, 2006, interest accruing at an average rate of 

4.8%, pledged restricted cash 
Loan payable, campus purchase, due and payable prior to December 31, 2005, 

imputed interest of 2% 
Capital leases 
Other 

Less current portion 

2004 

12,584 

1,334,407 
(12,390) 

2003 

$ 450,000 
350,000 
500,000 

— 

J 
350,000 
500,000 
172,500 

11,081 
6,424 
4,318 

— 
12,363 
4,892 

1,039,755 
(1,784) 

$1,322,017 $1,037,971 

Maturities ofthe long-term obligations and convertible debt listed above at December 31, 2004, are as follows: 

(in thousands) 
Years Ending December 31, 
2005 
2006 
2007 
2008 
2009 
Thereafter 

Total 

Gross 
Maturities 

$ 12,788 
514,083 

1,056 
1,455 
3,761 

803,698 

Imputed 
Interest On 
Minimum 

Lease Payments 
Under Capital 

Leases 

$ (398) 
(372) 
(370) 
(370) 
(371) 
(553) 

Net Long-Term 
Obligations and 

Convertible 
Debt 

$ 12,390 
513,711 

686 
1,085 
3,390 

803,145 

$1,336,841 $ (2,434) $ 1,334,407 

Convertible Debt 

In February 2004 and August 2003, Invitrogen issued $450.0 million principal amount of 1 '/2% convertible senior notes 
(the Old 1 '/2% Notes) due February 15, 2024 and $350.0 million principal amount of 2% convertible senior notes (the Old 
2%' Notes) due August 1, 2023 to certain qualified institutional buyers, respectively. After expenses, Invitrogen received net 
proceeds of $440.1 million and $340.7 million for the Old 1 V2% Notes and Old 2% Notes, respectively. Interest on the Old 
Notes was payable semi-annually on February IS"' and P' and August 15"" and 1", for the Old 1 V2% Notes and the Old 2% 
Notes, respectively. In addition to the coupon interest of 1 V2% and 2%, additional interest of 0.35% ofthe market value of 
the Old Notes may have been required to be paid beginning February 15, 2012 and August 1, 2010, ifthe market value ofthe 
Old Notes during specified testing periods was 120%) or more of the principle value, for the Old 1 '/2% Notes and the Old 2% 
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Notes, respectively. This contingent interest feature was an embedded derivative with a de minimis value, to which no value 
had been assigned at issuance of either ofthe Old Notes or as of December 31, 2004 and 2003. The Old Notes were issued at 
100% of principal value, and were convertible shares of common stock at the option of the holder, subject to certain 
conditions described below, at a price of $102.03 and $68.24 per share for the Old 1 '/2% Notes and Old 2% Notes, 
respectively. The Old Notes were to be redeemed, in whole or in part, at Invitrogen's option on or after February 15, 2012 
(for the Old 1 '/:% Notes) and August 1, 2010 (for the Old 2% Notes) at 100% ofthe principal amount. In addition, the 
holders ofthe Old Notes were able to require Invitrogen to repurchase all or a portion ofthe Old Notes for 100% ofthe 
principal amount, plus accrued interest, on three separate dates per their issuance agreement. 

The Old Notes also contained restricted convertibility features that did not affect the conversion price of the notes but, 
instead, placed restrictions on the holder's ability to convert their notes into shares of Invitrogen's common stock (conversion 
shares). Holders were able to convert their Old Notes into shares of Invitrogen's common stock prior to stated maturity. 

During December 2004 Invitrogen offered up to $350.0 million aggregate principal amount of 2% Convertible Senior 
Notes due 2023 (the New 2% Notes) in a non-cash exchange for any and all outstanding Old 2% Notes, that were validly 
tendered on that date. Approximately 83% or $290.8 million of the Old 2% Notes was exchanged by their holders for New 
2% Notes. 

Additionally during December 2004 Invitrogen offered up to $450.0 million aggregate principal amount of 1 '/2% 
Convertible Senior Notes due 2024 (the New 1 V2% Notes) in a non-cash exchange for any and all outstanding Old 1 '/2% 
Notes, that were validly tendered on that date. Approximately 91% or $412.1 million of the Old 1 '/2% Notes were exchanged 
by their holders for New 1 '/2% Notes. 

The New 2% Notes and New 1 '/2% Notes (collectively the New Notes) carry the same rights and attributes as the Old 
2% Notes and Old 1 '/27c Notes (collectively the Old Notes) except for the following; the terms of the New Notes require 
Invitrogen to settle the par value of such notes in cash and deliver shares only for the differential between the stock price on 
the date of conversion and the base conversion price (initially approximately $68.24 for New 2% Notes and $102.03 for the 
New 1 V2% Notes). As such, EITF 90-19 and 04-8 required Invitrogen to use the treasury stock equivalent method to 
calculate diluted eamings per share, as if the New Notes were outstanding since date of issuance, the date the Old Notes were 
issued. 

In December 2001, Invitrogen issued $500 million principal amount of 2 '/4% convertible subordinated notes (the 2 V4% 
Notes) due December 15,1006 to certain qualified institutional buyers. After expenses, Invitrogen received net proceeds of 
$487.1 million. Interest on the 2 '/4% Notes is payable semi-annually on June 15"̂  and December 15'''. The 2 '/4% Notes were 
issued at 100% of principal value, and are convertible into 5.8 million shares of common stock at the option ofthe holder at 
any time at a price of $86.10 per share. The 2 '/4% Notes may be redeemed, in whole or in part, at Invitrogen's option on or 
after December 20, 2005 at 100% ofthe principal amount. 

Costs incurred to issue the convertible notes totaled $9.3 million for the Old 1 '/2% Notes, $9.3 million for the Old 2% 
Notes, and $13.0 million for the 2 '/4% Notes. Finance costs (excluding legal and accounting fees) incurred to conduct the 
exchange ofthe Old Notes totaled $1.8 million ($0.8 million related to the Old 2% Notes and $1.0 million related to the Old 
1 '/2% Notes). These costs have been deferred and included in other assets in the Consolidated Balance Sheets and amordzed 
over the terms ofthe respective debt using the effective interest method. At December 31, 2004 and 2003, the unamortized 
balances ofthe issuance costs were $24.7 million and $19.9 million, respecfively. 
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The 2 '/4% Notes are subordinate to substantially all ofthe current and future outstanding debt of Invitrogen, including 
all of its secured debt and all debts and liabilities of our subsidiaries. The 2 '/4% Notes are not subordinate to amounts 
Invitrogen owes for employee compensation, goods or services purchased or to amounts Invitrogen may owe to its 
subsidiaries. 

In the event of a change of control of Invitrogen, the holders of the Old Notes, New Notes and the 2 'k%> Notes each 
have the right to require Invitrogen to repurchase all or a portion of their notes at a purchase price equal to 100% of the 
principal amount of the notes plus all accrued and unpaid interest. 

Redemption of Convertible Debt 

During the year ended December 31, 2004, Invitrogen used a portion of the proceeds from the issuance of the Old 1'/:% 
Notes to redeem its 5 '/2% Convertible Subordinated Notes due 2007, at the stated premium of 102.357 plus accrued interest 
through the date of redemption, which was during March 2004. Invitrogen recorded a loss of $4.1 million for the call 
premium payment and a loss of $2.7 million related to the write-off of unamortized deferred financing costs during the year 
ended December 31, 2004. 

Capitol Leases 

During 2003 Invitrogen assumed a capital lease in conjunction with its acquisition of Molecular Probes. The capital 
lease, which was to expire in 2020, was for a building in Eugene, Oregon and as of December 31, 2003, the total discounted 
capital lease liability was $12.1 million, with $0.3 million allocated to the current portion of long-term obligations and $11.8 
million allocated to long-term obligations, deferred credits and reserves in the Consolidated Balance Sheets. During 2004 
Invitrogen entered into a purchase agreement to acquire this building. The purchase price ofthe building was $16.8 million of 
which $11.1 million is included as a current portion of long-term obligations in the Consolidated Balance Sheets. The debt is 
due and payable within one year from the date of purchase. Due to the purchase agreement, Invitrogen's capital lease for the 
building is no longer in existence at December 31,2004, 

Included in property and equipment, capital assets that are leased as follows at December 31: 

2004 2003 

(in thousands) 
Building and improvements $5,000 $12,511 
Machinery and equipment 1,331 164 

6,331 12,675 
Less accumulated amortization (230) (1,929) 

$6,101 $10,746 

Amortization of property and equipment under capital leases is included with depreciation expense. 

6. COMMITMENTS AND CONTINGENCIES 

Operating Leases 

Invitrogen leases certain equipment and its office and manufacturing facilities under operating leases, which expire 
through December 2048. Certain rental commitments provide for escalating rental payments and certain commitments have 
renewal options extending through the year 2009. Rent expense under operating leases was 
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$17.9 million, $10.1 million and $12.4 million for the years ended December 31, 2004, 2003 and 2002, respectively. 
Sublease income totaled $0.7 million, $0.1 million and $0.1 million for the years ending December 31, 2004, 2003 and 2002, 
respectively. 

Future minimum lease commitments and sublease rentals for operating leases at December 31, 2004 are as follows: 

(in thousands) 
Years Ending December 31, 
2005 
2006 
2007 
2008 
2009 
Thereafter 

Lease 
Commitments 

$ 15,675 
13,318 
10,586 
9,839 
9,201 

35,883 

Sublease 
Rentals 

$ (926) 
(667) 
(314) 
(324) 
(333) 
(113) 

Net 

$14,749 
12,651 
10,272 
9,515 
8,868 

35,770 

$ 94,502 $(2,677) $91,825 

In connection with its acquisition of InforMax in December 2002 and BioReliance in February 2004, Invitrogen 
recorded unfavorable lease liabilities associated with its remaining leases, which are incorporated into the schedule above. 
Total unfavorable lease liability for InforMax at December 31, 2004 and 2003 was $5.3 million and $6.6 million, including 
$0.3 million and $1.1 million classified in accrued expenses and other current liabilities and $5.0 million and $5.5 million 
classified in long-term obligations, deferred credits and reserves on the Consolidated Balance Sheets, respectively. Total 
unfavorable lease liability for BioReliance at December 31, 2004 was $1.2 million, including $0.2 million classified in 
accrued expenses and other current liabilities and $1.0 million classified in long-term obligations, deferred credits and 
reserves on the Consolidated Balance Sheets. 

Licensing and Purchasing Agreements 

Invitrogen develops, manufactures and sells certain products under several licensing and purchasing agreements. The 
licensing agreements require royalty payments based upon various percentages of sales or profits from the products. Terms of 
the licensing agreements generally range from the remaining life of the patent up to twenty years and initial costs are 
amortized over periods from seven to ten years, not to exceed their terms, using the straight-line method. Total royalties paid 
under agreements were $27.1 million, $25.0 million and $23.7 million for the years ended December 31, 2004, 2003 and 
2002, respectively. Invitrogen also has purchase agreements, which expire on various dates through 2008, under which it is 
obligated to purchase a minimum amount of raw materials each year through the expiration ofthe contracts and certain 
capital expenditure commitments. Payments under these contracts and capital commitments totaled $12.5 million in 2004, 
$10.9 million in 2003 and $11.3 million in 2002. 
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To maintain exclusivity, certain ofthe licensing agreements require guaranteed minimum annual royalty payments. 
Future minimum guaranteed royalties and unconditional purchase obligations at December 31, 2004, are as follows: 

(in thousands) 

Years Ending December 31, 
2005 $13,517 
2006 9,812 
2007 9,509 
2008 1,415 
2009 365 
Thereafter 265 

$34,883 

Letters of Credit 

Invitrogen had outstanding letters of credit at December 31, 2004, totaling $3.8 million to support liabilities associated 
with Invitrogen's self-insured worker's compensation programs, of which these liabilities are reflected in other current 
liabilities and long-term deferred credits and reserves in the Consolidated Balance Sheets at December 31, 2004 and 
outstanding letters of credit at December 31, 2004, totaling $4.9 million to support its building lease requirements, for a 
combined total of $8.7 million in letters of credit with financial institutions. 

Executive Employment Agreements 

We have entered into employment contracts with key executives that provide for the continuation of salary if terminated 
for reasons other than cause, as defined in those agreements. At December 31, 2004, the future employment contract 
commitments for such key executives were approximately $5.9 million for the fiscal year ending December 31, 2005 and 
approximately $1.0 million for both fiscal year 2006 and 2007. 

Guarantees 

As part of capital leases assumed in conjunction with the acquisition of BioReliance acquisition, Invitrogen guarantees 
the debt of an outside third party collateralized by the underlying asset, the construction of a manufacturing facility for 
BioReliance. The residual value guarantee is approximately $4.7 million as of December 31, 2004, of which it is believed 
substantially all would be recoverable through various recourse provisions and an undeterminable recoverable amount based 
on the fair market value of the underlying assets. At December 31, 2004, a $3.6 million liability for capitalized lease 
obligation has been recorded, of which $0.3 million is classified as current portion of long-term obligations and $3.3 million 
as long-term obligation in the Consolidated Balance Sheets at December 31, 2004. 

Contingent .Acquisition Obligations 

Pursuant to the purchase agreements for certain acquisitions, Invitrogen could be required to make additional contingent 
cash payments based on the achievement of certain operating results ofthe acquired companies. Payments aggregating a 
maximum of $87.3 million and certain other payments based upon certain percentages of future gross sales ofthe acquired 
companies could be required through 2008. An additional payment of $30.0 million could be required of Invitrogen based 
upon the achievement of several research and 
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development milestones ofa separate acquired company through 2006. Invitrogen will account for any such contingent 
payments as an addition to the purchase price ofthe acquired company. 

Environmental Liabilities 

Invitrogen assumed certain environmental exposures as a result of the merger with Dexter Corporation in 2000 and 
recorded reserves to cover estimated environmental clean-up costs. The environmental reserves, which are not discounted, 
were $7.9 million at December 31, 2004, and included current reserves of $0.8 million, which are estimated to be paid during 
the next year, and long-term reserves of $7.1 million. In addition, Invitrogen has an insurance policy to cover these assumed 
environmental exposures. Based upon currently available information, Invitrogen believes that it has adequately provided for 
these environmental exposures and that the outcome of these matters will not have a material adverse effect on its 
consolidated results of operations. 

Intellectual Properties 

Invitrogen is involved in various claims and legal proceedings of a nature considered normal to its business, including 
protection of its owned and licensed intellectual property. Invitrogen accrues for such contingencies when it is probable that a 
liability is incurred and the amount can be reasonably estimated. These accruals are adjusted periodically as assessments 
change or additional information becomes available. Specific royalty liabilities related to acquired businesses have been 
recorded on the Invitrogen consolidated financial statements at December 31, 2004. 

Litigation 

Invitrogen is subject to other potential liabilities under government regulations and various claims and legal actions that 
are pending or may be asserted. These matters have arisen in the ordinary course and conduct of Invitrogen's business, as 
well as through acquisitions, and some are expected to be covered, at least partly, by insurance. Claim estimates that are 
probable and can be reasonably estimated are reflected as liabilities of Invitrogen. The ultimate resolution of these matters is 
subject to many uncertainties. It is reasonably possible that some ofthe matters, which are pending or may be asserted, could 
be decided unfavorably to Invitrogen. Although the amount of liability at December 31, 2004, with respect to these matters 
cannot be ascertained, Invitrogen believes that any resulting liability should not materially affect Invitrogen's consolidated 
financial statements. 

7. INCOME TAXES 

The differences between the U.S. federal statutory tax rate and Invitrogen's effective tax rate are as follows for the years 
ended December 31: 

Statutory U.S. federal income tax rate 
State income tax 
Non-U.S. tax rate differences 
Repatriation of foreign earnings, net of related benefits 
Export incentives 
Research tax credits 
Other 

Effective income tax rate 26.8% 28.6% 31.2% 

75 

2004 

35.0% 
0.4 

(6.2) 
1.2 

(2.6) 
(3.5) 
2.5 

2003 

35.0% 
(0.3) 
(2.8) 
1.6 

(1.8) 
(2.4) 
(0.7) 

2002 

35.0% 
0.7 

(2.2) 
1.7 

(1.4) 
(1.7) 
(0.9) 
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Pretax income summarized by region for the years ended December 31 is as follows; 

2004 2003 2002 

(in thousands) 
United States $ 30,993 $ 2,328 $12,919 
Foreign 90,383 82,740 58,257 

$121,376 $85,068 $71,176 

The income tax provision (benefit) consists of the following for the years ended December 31: 

2004 2003 2002 

(in thousands) 
Current: 

Federal 
State 
Foreign 

Total current provision 

Deferred: 
Federal 
State 
Foreign 

Total deferred benefit 

Total provision $32,551 $24,329 $22,207 

76 

$30,511 
6,621 

21,109 

58,241 

(18,906) 
(5,634) 
(1,150) 

(25,690) 

$21,410 
1,662 

27,306 

50,378 

(21,106) 
(4,182) 

(761) 

(26,049) 

$ 18,165 
1,356 

18,517 

38,038 

(8,568) 
(7,564) 

301 

(15,831) 
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Significant components of Invitrogen's deferred tax assets and liabilities are comprised of the following at December 
31: 

$ 18,054 
16,112 
16,615 
13,415 

— 
6,438 
— 

70,634 
(5,065) 

65,569 

(134,523) 
(34,233) 
(16,778) 

(834) 
— 

(186,368) 

$(120,799) 

$ 5,998 
4,488 
14,354 
10,265 
1,291 
— 

1,676 

38,072 
— 

38,072 

(148,387) 
(27,725) 
(2,596) 

— 
(481) 

(179,189) 

$(141,117) 

2004 2003 

lin thousands) 

Deferred tax assets: 
Tax loss and other carryforwards 
Inventory adjustments 
Accruals and reserves 
Postretirement obligations 
Fixed assets 
Other comprehensive income 
Other 

Total gross deferred tax assets 
Less valuation allowance 

Total net deferred tax assets 
Deferred tax liabilities: 

Acquired intangibles 
Undistributed earnings of acquired companies 
Convertible debt 
Fixed assets 
Other comprehensive income 

Total deferred tax liabilities 

Net deferred tax liabilities 

At December 31,1004, Invitrogen had credit carryforwards of $2.1 million that do not have expiration dates and will be 
carried forward until they are fully utilized and $0.8 million that will begin to expire in 2016. 

The tax benefit associated with employee stock plans reduced taxes payable by $17.0 million, $11.7 million and $1.2 
million for 2004, 2003 and 2002, respectively. These benefits have been reflected as additional paid-in-capital in the 
accompanying Consolidated Statements of Stockholders' Equity. 

On October 22, 2004, the American Jobs Creation Act (AJCA) was enacted. The AJCA includes a one-time opportunity 
that allows US based multinational corporations to repatriate foreign earnings at a reduced rate of tax. Subject to meeting 
certain conditions and restrictions, 85% of qualifying repatriated foreign earnings, as defined by the AJCA, can be excluded 
from US taxable income. Invitrogen may elect to apply this provision to qualifying dividends made in 2005. Invitrogen has 
begun evaluating the impact ofthis repatriation provision. However, it is unlikely this evaluation can be completed until the 
U.S. Congress enacts certain technical corrections to the ACJA and the interpretation of certain provisions can be clarified. 
The Company expects to complete its evaluation shortly after the issuance of additional legislative guidance. The range of 
amounts being considered for repatriation is between $0 and $160 million. The related income tax benefit is estimated to 
range between $0 and $27 million. 

Income taxes have not been provided on approximately $194 million of undistributed earnings of foreign subsidiaries at 
December 31, 2004. Included in the $194 million is $65 million that would only be distributed under the reduced federal tax 
rate ofthe AJCA repatriation provisions. Invitrogen only remits current earnings that can be repatriated without a material 
impact on the provision for income taxes and are considered to be in excess of the 
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reasonably anticipated working capital needs ofthe foreign subsidiaries. Any remaining undistributed earnings are 
considered permanently invested in the operations of such subsidiaries. It is not practical to determine the amount of income 
tax payable in the event we repatriated all undistributed foreign earnings. 

As a result ofthe examination by the IRS concluded in 2003 and m accordance with EITF 97-3, "Uncertainties Related 
to Income Taxes in a Purchase Business Combination," Invitrogen adjusted deferred tax liabilities from $6.0 million to $21.2 
million related to the undistributed eamings on a group of foreign subsidiaries that arose prior to their acquisition by 
Invitrogen. Such pre-acquisition earnings are not considered permanently invested in those operations. The effect ofthe 
adjustment was to increase goodwill by $15.2 million. Due to currency fluctuations the deferred tax liabilities on the 
specified pre-acquisition earnings increased by $6.5 million to $27.7 million at December 31, 2003, and by $6.5 million to 
$34.2 million at December 31, 2004. 

During 2004, the IRS completed a review of the Invitrogen 2000 tax return with no adjustments. In addition, beginning 
in the fourth quarter the IRS began an audit ofthe Invitrogen 2002 tax return. While the audit is not completed, no 
adjustments have been proposed to the 2002 tax return by the IRS to date. 

The IRS has completed its audits of Life Technologies and Dexter for tax years through 2000, the year of acquisition by 
Invitrogen. There were no material adjustments to taxes for prior years resulting from those audits, but one issue from the 
audit of Dexter remains unresolved. A protest has been filed with the IRS appeals office to resolve the remaining issue from 
the Dexter audits of 1994 through 2000. 

In 2005, the IRS notified Invitrogen that it intends to audit the Molecular Probes 2002 tax return, the final tax year prior 
to its acquisition by Invitrogen. 

Invitrogen believes that its tax reserves are adequate to cover any additional tax liability that may result from these 
audits and for all years still subject to audit. 

Invitrogen acquired net operating losses and credit carryforwards through acquisitions completed in 2004. Since the 
acquired net operating losses and credit carryovers have a likelihood of not being realized, a valuation allowance of $5.0 
million was recorded against these deferred tax assets. If, and when, the net operating losses and credit carryovers are 
realized, the benefit will reduce goodwill. 

8. COMMON STOCK, PREFERRED STOCK AND PREFERRED STOCK PURCHASE RIGHTS PLAN 

Comnion Stock A uthorized Shares 

Invitrogen has authorized 125 million shares of common stock. 

Preferred Stock Authorized Shares 

Invitrogen has authorized 6,405,884 shares of preferred stock of which no shares were outstanding at December 31, 
2004 and 2003. Upon issuance, Invitrogen has the ability to define the terms of the preferred shares, including voting rights, 
liquidation preferences, conversion and redemption provisions and dividend rates. 

Preferred Stock Purchase Rights Plan 

Invitrogen has a Preferred Stock Purchase Rights Plan under which stockholders received one "right" to purchase one 
one-hundredth of a share of Series B Preferred Stock for each outstanding share of common stock held of record at the close 
of business on March 30, 2001. The rights, which will initially trade with the common 
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stock, become exercisable to purchase one one-hundredth of a share of Series B Preferred Stock, at $250.00 per right, when a 
person acquires 15% or more of Invitrogen's common stock or announces a tender offer which could result in such person 
owning 15% or more ofthe common stock. Each one one-hundredth ofa share of Series B Preferred Stock has terms 
designed to make it substantially the economic equivalent of one share of common stock. Prior to a person acquiring 15%, 
the rights can be redeemed for $0,001 each by action of the Board of Directors. Under certain circumstances, if a person 
acquires 15% or more of the common stock, the rights permit Invitrogen stockholders other than the acquiror to purchase 
Invitrogen common stock having a market value of twice the exercise price of the rights, in lieu of the Series B Preferred 
Stock. In addition, in the event of certain business combinations, the rights permit purchase of the common stock of an 
acquiror at a 50% discount. Rights held by the acquiror will become null and void in both cases. The rights expire on April 1, 
2011. The rights distribution will not be taxable to stockholders. 

Stock Repurchase Program 

During 2002, Invitrogen's Board ofDirectors authorized the repurchase of up to $300 million of common stock over a 
three-year period ending July 2005. A total of $100.0 million was repurchased during the year ended December 31, 2002. 
During the year ended December 31,2004, Invitrogen repurchased 1.6 million shares of common stock at a total cost of 
$81.3 million, which has been reported as a reduction in stockholders' equity as treasury stock. The timing and price of any 
further repurchases will depend on market conditions and other factors. 

9. EMPLOYEE BENEFIT PLANS 

40I(k) Profit Sharing Plans 

The Invitrogen 401(k) Savings and Investment Plan allows each eligible employee to voluntarily make pre-tax deferred 
salary contributions subject to regulatory and plan limitations. Invitrogen may make matching contributions in amounts as 
determined by the Board ofDirectors. Invitrogen made matching contributions of $2.3 million, $1.9 million and $2.1 million 
for the years ended December 31, 2004, 2003 and 2002, respectively, to this plan. 

Invitrogen has assumed one other 401(k) retirement plan through its business combinations and made matching 
contributions of $0.7 million to this plan for the year ended December 31, 2004. Invitrogen intends to merge the assets ofthis 
plan with those of the Invitrogen 401(k) Savings and Investment Plan in 2005. Upon approvals of the plan termination from 
the IRS, participants may elect to receive a cash distribution or roll their assets into a qualified employer plan or retirement 
account. Employees of Invitrogen may elect to roll their assets into the Invitrogen 401(k) Savings and Investment Plan. 

Pension Plans 

Invitrogen has a qualified pension plan ("defined benefit") for substantially all United States employees that were 
employed by Life Technologies prior to its acquisition by Invitrogen in September 2000. Invitrogen's policy is to deposit 
with an independent trustee amounts as are necessary on an actuarial basis to provide for benefits in accordance with the 
requirements of the Employee Retirement Income Security Act and any other applicable Federal laws and regulations. The 
U.S. pension plan provides benefits that are generally based upon a percentage ofthe employee's highest average 
compensation in any consecutive five-year period in the ten years before retirement. Invitrogen froze this plan effective 
December 31, 2001. Invitrogen will continue to administer the plan but benefits will no longer accrue. 
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Invitrogen also sponsors nonqualified supplementary retirement plans for certain former senior management of Life 
Technologies and Dexter, which were acquired in 2000. Invitrogen has life insurance policies on the lives of participants 
designed to provide sufficient funds to recover all costs of the plans. In addition to the above plans, Invitrogen sponsors 
nonqualified executive supplemental plans for certain former Dexter and Life Technologies senior managers that provide for 
a target benefit based upon a percentage of the average annual compensation during the highest five consecutive years of the 
last ten years before retirement, which benefit is then offset by other work related benefits payable to the parficipant. The Life 
Technologies plan is unfunded and funding for the Dexter plan is provided for through a Rabbi Trust. 

Invitrogen also administers the Dexter Postretirement Health and Benefit Program (Dexter PRMB Plan), which provides 
benefits to certain participants who were employees of Dexter prior to the sale of their businesses and prior to Invitrogen's 
merger with Dexter, who are not employees of Invitrogen. 

The retirement benefits for most employees of non-U.S. operations are generally provided by government sponsored or 
insured programs and, in certain countries, by defined benefit plans. Invitrogen has defined benefit plans for United Kingdom 
("U.K.") and Japan employees. Invitrogen's policy with respect to its U.K. pension plan is to fund amounts as are necessary 
on an actuarial basis to provide for benefits under the pension plan in accordance with local laws and income tax regulations. 
The U.K. pension plan provides benefits based upon the employee's highest average base compensation over three 
consecutive years. The Japan pension plan provides benefits based upon the employee's average base compensation and is an 
unfunded plan. 
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The funded status of Invitrogen's pension plans and amounts recognized at December 31, 2004 and 2003 were as 
follows: 

(in thousands) 
Change in Benefit Obligation: 

Benefit obligation at beginning of year 
Service cost 
Interest cost 
Plan participants' contributions 
Amendments 
Actuarial (gain) loss 
Curtailment 
Benefits paid 
Settlements 
Foreign currency exchange rate changes 

Benefit obligation at end of year 

Change in Plan Assets: 
Fair value of plan assets at beginning of year 
Actual retum (loss) on plan assets 
Employer contribution 
Plan participants' contributions 
Benefits and administrative expenses paid 
Settlements 
Foreign currency exchange rate changes 

Fair value of plan assets at end of year 

Funded status 
Unrecognized actuarial loss 
Unrecognized prior service cost 

Net amount recognized $36,247 $34,137 $(3,903) $(3,242) 

Amounts Recognized in the Consolidated Balance 
Sheets Consist of: 
Prepaid benefit cost $ 35,399 $ 35,045 $ — $ — 
Accrued benefit liability (14,382) (16,316) (3,903) (3,242) 
Accumulated other comprehensive loss 15,230 15,408 — — 

Domestic 

2004 

$ 55,185 
— 

3,268 
108 
— 

2,614 
— 

(2,391) 
— 
— 

58,784 

56,822 
7,830 
2,972 

108 
(2,478) 

— 
— 

65,254 

6,470 
27,573 

2,204 

; Plans 

2003 

$ 48,954 
— 

3,163 
74 

2,683 
2,906 
(477) 

(2,089) 
(29) 
— 

55,185 

44,538 
9,314 
5,014 

74 
(2,089) 

(29) 
— 

56,822 

1,637 
30,057 
2,443 

Foreign Plans 

2004 

$ 26,536 
2,135 
1,560 

449 
— 

3,821 
— 
— 

(758) 
2,429 

36,172 

16,969 
1,662 
1,686 

449 
— 

(758) 
1,547 

21,555 

(14,617) 
10,714 

— 

2003 

$19,188 
1,748 
1,208 

371 
— 

1,786 
— 
— 

(388) 
2,623 

26,536 

12,485 
1,319 
1,499 

371 
— 

(388) 
1,683 

16,969 

(9,567) 
6,325 

— 

Net amount recognized $36,247 $34,137 $(3,903) $(3,242) 

The weighted average assumptions used in accounting for the pension plans for the years ended December 31, 2004 and 
2003 are as follows: 

Domestic Plans Foreign Plans 

2004 2003 2004 2003 
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Discount rate 

Expected retum on plan assets 
Rate of compensation increase 

5.75% 
8.25% 

— 

6.00% 
8.00% 

— 

2.00%-
5.50% 
8.00% 
5.00% 

Page 99 of 121 

2.00%-
6.00% 
8.00% 
5.00% 

Invitrogen uses an actuarial measurement date of January 1 of the current year to determine pension and other 
postretirement benefit measurements as of December 31 ofthe current year. The discount rate is the estimated rate at which 
the obligation for pension benefits could effectively be settled. The expected return on 
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plan assets reflects the average rate of earnings that Invitrogen estimates will be generated on the assets of the plans. The rate 
of compensation increase reflects Invitrogen's best estimate of the future compensation levels of the individual employees 
covered by the plans. When calculating pension expense for 2004, Invitrogen assumed that its plan's assets would generate a 
long-term rale of retum of 8.00%, which is equivalent to the assumed rate of return of used to calculate pension expense for 
2003. Invitrogen develops its expected long-term rate of return assumption based on historical experience and by evaluating 
input from the trustee managing the plan assets, including the trustee's review of asset class return expectations by several 
consultants and economists as well as long-term inflation assumptions. Invitrogen's expected long-term rate of return on plan 
assets is based on a target allocation of assets that was set so as to earn the highest rate of return while maintaining risk at 
acceptable levels. The plan strives to have assets sufficiently diversified so that adverse or unexpected results from one 
security class will not have an unduly detrimental impact on the entire portfolio. 

The assumed health care cost trend rates on the Dexter PRMB Plan at December 31, 2004 are as follows: 

Health care cost trend rate assumed for next year 
Rate to which the cost trend rate is assumed to decline 
Year that the rate reaches the ultimate trend rate 

Medical 

8.00% 
5.00% 

2010 

Dental 

5.00% 
5.00% 

Assumed health care cost trend rates have a significant effect on the amounts reported for the Dexter PRMB Plan. A 
one-percentage point change in assumed health care cost trend rates would have the following effects: 

% increase 1% decrease 

(in thousands) 
Effect on interest cost plus service cost 
Effect on postretirement benefit obligation 

44 
809 

(39) 
(708) 

The components of net periodic pension cost for Invitrogen's pension plans for the years ended December 31, 2004, 
13 and 2002 are as follows: 2003 and 2002 are as follows 

(in thousands) 
Service cost 
Interest cost 
Expected retum on plan assets 
Amortization of prior service cost 
Amortization of actuarial loss 

Net periodic pension cost (income) 

2004 

3,268 
(4,493) 

239 
1,848 

$ 862 

Domestic Plans 

2003 

3,163 
(3,519) 

239 
2,450 

$ 2,333 

2002 

$ 177 
2,927 

(4^526) 

1,180 

$ (242) 

(in thousands) 
Service cost 
Interest cost 
Expected return on plan assets 
Amortization of actuarial loss 

Net periodic pension cost 

2004 

$2,135 
1,560 

(1,619) 
61 

Foreign Plans 

2003 

$ 1,748 
1,208 

(1,277) 
2 

2002 

$1,271 
934 

(948) 
3 

$2,137 $ 1,681 $1,260 
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The Dexter PRMB Plan is a frozen plan with plan assets in excess of benefit obligations. Net periodic pension income 
(cost) for the plan was $0.4 million, $(0.5) million and $1.3 million for the years ended December 31, 2004, 2003 and 2002, 
respectively. Net periodic pension (cost) income for this plan is included in other income, net, in the Consolidated Statements 
of Income. Total plan increase (decrease) in minimum liability included in other comprehensive income for the years ended 
December 31, 2004 and 2003 was $(0.2) million and $(1.7) million, respectively. 

The projected benefit obligations, accumulated benefit obligations and fair values of plan assets for the pension plans 
with accumulated benefit obligations in excess of plan assets at December 31, 2004 and 2003 were as follows: 

Domestic Plans 

2004 2003 

$51,123 $47,670 
$51,123 $47,670 

Foreign Plans 

2004 2003 

$2,660 $2,057 
$1,185 $ 905 

(in thou.sands) 
Projected benefit obligation 
Accumulated benefit obligation 

Fair value of plan assets $36,741 $31,354 $ — $ — 

The weighted average asset allocations at December 31, 2004 and 2003, by asset category, for Invitrogen's domestic 
funded plans are as follows: 

Domestic Plan 

2004 

71% 
29% 

2003 

70% 
30% 

Dexter PRMB Plan 

2004 

73% 
27% 

2003 

70% 
30% 

Equity securities 
Debt securities 

Total 100% 100% 100% 100% 

The weighted average asset allocations at December 31, 2004 and 2003, by asset category, for Invitrogen's foreign 
funded plan are as follows: 

Debt securities 
Equity securities 
Real estate securities 
Other 

Total 100% 100% 

Plan assets are invested using active investment strategies that employ multiple investment funds. Funds cover a range 
of investment styles and approaches and are combined in a way to achieve a target allocation across capitalization, and style 
biases (equities), and interest rate expectations (fixed income). Risk is controlled through diversification among multiple 
asset classes, fund managers, styles, and securities. Invitrogen management and an investment advisor monitor performance 
against benchmark indices. 
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UK Pension Plan 

2004 

47% 
39% 
9% 
5% 

2003 

48% 
37% 
10% 
5% 
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Domestic 
Plans 

$ 2,283 
2,288 
2,385 
2,421 
2,569 

14,743 

Foreign 
Plans 

$ 193 
327 
277 
448 
510 

4,648 
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Benefit payments are expected to be paid as follows: 

(in thousands) 

Years Ending December 31, 
2005 
2006 
2007 
2008 
2009 
Thereafter 

Total $26,689 $6,403 

Invitrogen's policy is to fund its benefit plans in accordance with applicable IRS laws and requirements. 

Contributions to Invitrogen's benefit plans, with the exception ofthe domestic pension plan and Dexter PRMB Plan, are 
expected to be $2.9 million for the year ended December 31, 2005. Invitrogen does not expect to contribute to its Dexter 
PRMB Plan in 2005 as it is overfunded. Contribution to Invitrogen's domestic pension plan in 2005, if any, will be 
determined later in the year. 

10. EMPLOYEE STOCK PLANS 

Employee Stock Purchase Plan 

Invitrogen has a qualified employee stock purchase plan whereby eligible employees may elect to withhold up to 15% of 
their compensation to purchase shares of Invitrogen's stock on a quarterly basis at a discounted price equal to 85% ofthe 
lower of the employee's offering price or the closing price of the stock on the date of purchase. During the years ended 
December 31, 2004, 2003 and 2002, employees purchased 343,178, 166,204 and 105,686 shares at an average price of 
$28.00, $24.53 and $30.58 per share, respectively. As of December 31, 2004, there were 474,472 shares of Invitrogen's 
coinmon stock reserved for future issuance under the plan. 

Restricted Stock Awards 

During the years ending December 31, 2004 and 2003, Invitrogen issued 20,000 and 155,000 shares of restricted stock 
awards, respectively, with a combined weighted average grant date fair value of $52.02 per share ($72.77 for issuances 
during 2004 and $49.34 for issuances during 2003) to certain executive officers and key employees. The awards generally 
vest over four years. The deferred compensation for these restricted stock awards is based on the number of shares granted 
multiplied by the fair market value of the stock on the date of grant and then amortized as stock-based compensation expense 
over the vesting period ofthe restricted stock. For the years ended December 31, 2004 and 2003, Invitrogen recognized $2.2 
million and $0.7 million in stock-based compensation expense related to these awards, respectively. At December 31, 2004, 
there was $6.2 million remaining in unamortized deferred compensation. The estimated amortization expense ofthe deferred 
compensation on the restricted stock awards as of December 31, 2004, is $2.3 million for 2005 and 2006 and $1.6 million for 
2007. 

Restricted Stock Units 

During the year ending December 31, 2004, Invitrogen's shareholders approved the 2004 Invitrogen Equity Incentive 
Plan (the 2004 Plan) which allows granting of restricted stock units. These units represent a right to receive shares of 
common stock at a future date determined in accordance with the participant's award 
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agreement. No monetary payment is required for receipt of restricted stock units or the shares issued in settlement of the 
award; instead, consideration is fumished in the form ofthe participant's services to Invitrogen. A restricted stock unit is 
equal to 1.6 shares of Invitrogen's common stock. As of December 31, 2004, a total of 110,540 restricted stock units were 
granted during the year. 

The restricted stock units generally vest over four years. The deferred compensation for these restricted stock units is 
based on the number of shares granted multiplied by the fair market value of the stock on the date of grant and then 
amortized as stock-based compensation expense over the vesting period ofthe restricted stock. For the year ended December 
31, 2004, In\'itrogen recognized $0.7 million in stock-based compensation expense related to these restricted unit awards. At 
December 31, 2004, there was $5.9 million remaining in unamortized deferred compensation. The estimated amortization 
expense ofthe deferred compensation on the restricted stock unit awards as of December 31, 2004, is $2.2 million for 2005 
and 2006 and $1.5 million for 2007. 

Deferred Stock Awards 

The 2004 Plan also provides that certain participants who are executives or members of a select group of highly 
compensated employees may elect to receive, in lieu of payment in cash or stock ofall or any portion of such participant's 
cash and/or stock compensation, an award of deferred stock units. A participant electing to receive deferred stock units will 
be granted automatically, on the effective date of such deferral election, deferred stock unit award for a number of stock units 
equal to the amount of the deferred compensation divided by an amount equal to the fair market value of a share of 
Invitrogen common stock on the date of grant. During the year ending December 31, 2004, only one participant elected to 
receive deferred stock unit awards, representing the issuance of 606 shares of common stock to be received in the future. The 
2004 Plan is authorized to grant up to 100,000 shares of common stock as deferred stock units. 

For the year ended December 31, 2004, Invitrogen recognized less than $0.1 million in stock-based compensation 
expense related to these deferred stock awards. At December 31, 2004, there was no unamortized deferred compensation. 

Employee Stock Option Plans 

Invitrogen has ten stock option plans: the 1995, 1997, 2000, 2001, 2002 and 2004 Invitrogen Corporauon stock option 
plans, the 1996 and 1998 NOVEX Stock Option/Stock Issuance Plans, the Life Technologies 1995 and 1997 Long-Term 
Incentive Plans. Under these plans, incentive stock options and non-qualified stock options are granted to eligible employees 
and directors to purchase shares of Invitrogen's common stock at an exercise price equal to no less than the fair market value 
of such stock on the date of grant. Invitrogen recognized deferred compensation expense for the difference between the 
exercise price and the fair market value of the common stock on the date of grant. If applicable Invitrogen recognizes 
deferred compensation for the intrinsic value ofthe unvested stock options assumed in the Molecular Probes and Life 
Technologies business combinations. Deferred compensation is amortized to stock-based compensation expense over the 
vesting period of the stock option. During the years ended December 31, 2004, 2003 and 2002, Invitrogen recognized $1.5 
million, $0.8 million and $0.2 million, respectively, in stock-based compensation expense related to stock options. At 
December 31, 2004. there was $2.1 million remaining in unamortized deferred compensation. The estimated amortization 
expense of the deferred compensation on the unvested stock options assumed in the Molecular Probes business combination 
as of December 31, 2004 is $1.4 million for 2005, and $0.7 million for 2006. 
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2004 Equity Incentive Plan 

During 2004, Invitrogen's shareholders approved the Invitrogen Corporation 2004 Equity Incentive Plan (the 2004 
Plan). The 2004 Plan replaced Invitrogen's 1997, 2000, 2001 and 2002 stock option plans (collectively, the Prior Plans). 
Upon approval ofthe 2004 Plan, all Prior Plans were frozen and a total of 5.7 million shares of Invitrogen common stock 
were reserved for granting of new awards under the 2004 Plan. The 2004 Plan share reserve includes all options and other 
awards that Invitrogen has granted that are still outstanding under the Prior Plans as of December 31, 2004. 

The 2004 Plan permits the granting of stock options, stock appreciation rights, restricted stock awards, restricted stock 
units, performance awards and deferred stock awards. Shares of Invitrogen common stock granted under the 2004 Plan in the 
form of stock options or stock appreciation rights are counted against the 2004 Plan share reserve on a one for one basis. 
Shares of Invitrogen common stock granted under the 2004 Plan as an award other than as an option or as a stock 
appreciation right are counted against the 2004 Plan share reserve on a 1.6 shares for each share of common stock basis. 

Pursuant to an employment agreement entered in May 2003, Invitrogen granted an option to purchase 675,000 shares of 
Invitrogen's common stock to its Chief Executive Officer. The option price was determined based on the fair market value of 
the common stock on the date of grant. This option grant is not included in any of the Invitrogen option plans discussed 
above. 

All stock option plans, except the 2004 Invitrogen Corporation plans, have been frozen and grants will no longer be 
made from the frozen plans. Invitrogen may issue up to 13.6 million shares of stock under these plans, of which 7.9 million 
were granted and outstanding and 5.7 million were available for future grants at December 31, 2004. Options generally vest 
over a period of time ranging up to four years, are exercisable in whole or in installments, and expire ten years from the date 
of grant. 

A summary ofthe status of Invitrogen's stock option plans at December 31, 2002, 2003 and 2004 and changes during 
the periods then ended is presented in the tables below: 

Weighted 
Average 
Exercise 
Price Per 

Options Share 

(in thousands, except per share data) 
Outstanding at December 31, 2001 

Granted 
Exercised 
Canceled 

Outstanding at December 31, 2002 
Granted 
Options assumed through business combination 
Exercised 
Canceled 

Outstanding at December 31, 2003 
Granted 
Exercised 
Canceled 

Outstanding at December 31, 2004 

4,934 
2,917 
(162) 

(1,400) 

6,289 
2,563 

414 
(1,106) 

(499) 

7,661 
2,377 

(1,316) 
(870) 

$ 55.93 
$ 35.91 
$ 11.02 
$ 64.66 

$ 45.89 
$ 50.86 
$ 7.84 
$ 28.58 
$51.12 

$ 47.65 
$ 63.29 
$ 39.27 
$ 55.50 

7,852 $ 53.45 
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At December 31, 2004: 

Range of 
Exercise 
Prices 

Number 
Outstanding 

(in thousands) 

167 
373 

1,906 
1,586 
2,530 
1,290 

7,852 

Options Outstanding 

Weighted 
Average 

Remaining 
Contractual 
Life in Years 

5.2 
5.9 
7.8 
7.4 
8.8 
7.6 

7.9 

Weighted 
Average 
Exercise 

Price 

$ 5.71 
$ 25.02 
$ 34.98 
$55.19 
$ 63.82 
$ 73.48 

$ 53.45 

Options Exercisable 

Number 
Exercisable 

(in thousands) 

75 
182 
827 
790 
555 
577 

3,006 

Weighted 
Average 
Exercise 

Price 

$ 4.36 
$ 23.69 
$ 34.88 
$ 55.37 
$ 64.22 
$ 72.04 

$51.38 

$ 0.84-$ 8.63 
$12.00-$29.83 
$30.08-$38.19 
$40.50-$59.88 
$60.00-$69.39 
$70.00-$95.75 

$ 0.84-$95.75 

11. SUPPLEMENTAL CASH FLOW INFORMATION 

Supplemental disclosure of cash flow information for the years ended December 31, 2004, 2003 and 2002 is as follows: 

2004 2003 2002 

(in thousands) 

Cash paid for interest 

Cash paid for income taxes 

Non cash Investing and Financing Activities: 
Notes receivable from divestiture of businesses 

$26,166 $21,277 $21,032 

$47,431 $51,923 $42,974 

$ — $ — $ 674 

12. QUARTERLY FINANCIAL DATA (unaudited) 

(in thousands, except per share data) 

2004<i> 
Revenue 
Gross profit 
Net income 
Earnings per common share: 

Basic 
Diluted 

2003(2) 
Revenues 
Gross profit 
Net income 
Earnings per common share: 

Basic 
Diluted 

First 
Quarter 

$251,324 
141,985 
10,509 

$ 0.20 
$ 0.19"' 

$180,642 
109,189 

16,912 

$ 0.34 
$ 0.34 

Second 
Quarter 

$253,964 
146,033 
19,689 

$ 0.38 
$ 0.36 

$192,387 
118,877 

16,931 

$ 0.34 
$ 0.34 

Third 
Quarter 

$256,328 
157,205 
28,163 

$ 0.54 
$ 0.51(3* 

$196,939 
119,780 

13,698 

$ 0.27 
$ 0.26 

Fourth 
Quarter 

$262,235 
162,626 
30,464 

$ 0.60 
$ 0.55 

$207,770 
121,503 

12,589 

$ 0.25 
$ 0.24 

$1 

$ 
$ 

$ 

$ 
$ 

fotal Year 

[,023,851 
607,849 

88,825 

1.72 
1.63 

777,738 
469,349 

60,130 

1.19 
1.17 

(1) 2004 includes the results of operations of BioReliance Corporation as of February 6, 2004, the date of the acquisition. 
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INVITROGEN CORPORATION 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

AS OF DECEMBER 31, 2004, 2003 AND 2002 

completed other acquisitions that were not material and their results of operations have been included in the 
accompanying consolidated financial statements from their respective dates of acquisition. See Note 2 to the Notes to 
Consolidated Financial Statements. 

(2) 2003 includes the results of operations of the PanVera business and Molecular Probes, Inc. as of March 28, 2003, and 
August 20, 2003, the respective dates ofthe acquisitions, and affects the comparability ofthe Quarterly Financial Data. 
During 2003, Invitrogen also completed other acquisitions that were not material and their results of operations have 
been included in the accompanying consolidated financial statements from their respective dates of acquisition. See 
Note 2 to the Notes to Consolidated Financial Statements. 

(3) Invitrogen has restated its prior reported 2004 quarterly diluted earnings per common share to reflect the impact of EITF 
Issue No. 04-8 (EITF 04-8), "The Effect of Contingently Convertible Debt on Diluted Eamings per Share," from its 
1 V2% Convertible Senior Notes due 2024 and 2% Convertible Senior Notes due 2023, Even though quarterly diluted 
shares were revised for 2003 to reflect the impact of EITF 04-8, quarterly diluted earnings per common share did not 
change. 

13. SUBSEQUENT EVENTS 

In February 2005, Invitrogen completed two acquisitions that were not material to the overall consolidated financial 
statements. The aggregate cash purchase price for these acquisitions is expected to approximate $68 million. The results of 
operations will be included in Invitrogen's future consolidated financial statements from the respective dates of acquisition. 
In addition, on February 8, 2005, Invitrogen entered into a definitive agreement to acquire all of the outstanding securities of 
Dynal Biotechnologies Holding ASA (Dynal) for approximately NOK 2.5 Billion (approximately $390 million). Dynal is a 
leading provider of magnetic and non-magnetic beads, which can be incorporated into a wide variety of Invitrogen's 
offerings. The transaction is subject to the completion of certain closing conditions, including regulatory approval in 
Germany, and is expected to close during March 2005. 
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ITEM 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

None. 

ITEM 9A. Controls and Procedures 

Evaluation of Disclosure Controls and Procedures. Based on our evaluation during the most recent quarter, our 
principal executive officer and principal financial officer have concluded that our disclosure controls and procedures (as 
defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")) 
were effective as of December 31, 2004 to ensure that information required to be disclosed by us in reports that we file or 
submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in SEC 
rules and forms. 

Changes in Internal Controls. There have been no significant changes in our internal controls or in other factors that 
could significantly affect our disclosure controls and procedures subsequent to the date of the previously mentioned 
evaluation. 

Management's Report on Internal Control over Financial Reporting 

The management of Invitrogen Corporation is responsible for establishing and maintaining adequate internal control 
over financial reporting. Invitrogen's intemal control over financial reporting is a process designed under the supervision of 
Invitrogen's Chief Executive Officer and Chief Financial Officer to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of Invitrogen's financial statements for external purposes in accordance with U.S. 
generally accepted accounting principles. 

As of December 31, 2004, management, with the participation ofthe Chief Executive Officer and Chief Financial 
Officer, assessed the effectiveness of Invitrogen's intemal control over financial reporting based on the criteria for effective 
internal control over financial reporting established in "Internal Control — Integrated Framework," issued by the Committee 
of Sponsoring Organizations (COSO) ofthe Treadway Commission. Based on the assessment, management determined that 
Invitrogen maintained effective intemal control over financial reporting as of December 31, 2004. 

Ernst & Young LLP, the independent registered public accounting firm that audited the consolidated financial 
statements of Invitrogen included in this Annual Report on Form 10-K, has issued an attestation report on management's 
assessment of the effectiveness of Invitrogen's intemal control over financial reporting as of December 31, 2004. The report, 
which expresses unqualified opinions on management's assessment and on the effectiveness of Invitrogen's internal control 
over financial reporting as of December 31,1004, is included in this Item under the heading "Attestation Report of 
Independent Registered Public Accounting Firm." 

ITEM 9B. Other Information 

None. 
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Attestation Report of Independent Registered Public Accounting Firm 

To the Shareholders and the 
Board ofDirectors of Invitrogen Corporation 

We have audited management's assessment, included in the accompanying Management's Report on Internal Control over 
Financial Reporting, that Invitrogen Corporation (the "Company") maintained effective internal control over financial 
reporting as of December 31, 2004, based on criteria established in Internal Control-Integrated Framework issued by the 
Committee of Sponsoring Organizations ofthe Treadway Commission (the "COSO criteria"). The Company's management 
is responsible for maintaining effective internal control over financial reporting and for its assessment about the effectiveness 
of intemal control over financial reporting. Our responsibility is to express an opinion on management's assessment and an 
opinion on the effectiveness ofthe Company's intemal control over financial reporting based on our audit. 

We conducted our audit in accordance with the standards ofthe Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective 
internal control over financial reporting was maintained in all material respects. Our audit included obtaining an 
understanding of internal control over financial reporting, evaluating management's assessment, testing and evaluating the 
design and operating effectiveness of intemal control, and performing such other procedures as we considered necessary in 
the circumstances. We believe that our audit provides a reasonable basis for our opinion. 

A company's intemal control over financial reporting is a process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles. A company's intemal control over financial reporting includes those policies and procedures 
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and 
dispositions ofthe assets ofthe company; (2) provide reasonable assurance that transactions are recorded as necessary to 
permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and 
expenditures ofthe company are being made only in accordance with authorizations of management and directors ofthe 
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or 
disposition ofthe company's assets that could have a material effect on the financial statements. 

Because of its inherent limitations, intemal control over financial reporting may not prevent or detect misstatements. Also, 
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate 
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

In our opinion, management's assessment that the Company maintained effective internal control over financial reporting as 
of December 31, 2004, is fairly stated, in all material respects, based on the COSO criteria. Also, in our opinion, the 
Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2004, 
based on the COSO criteria. 

We have also audited, in accordance with the standards ofthe Public Company Accounting Oversight Board (United States), 
the consolidated balance sheets ofthe Company as of December 31, 2004 and 2003 and the related consolidated statements 
of income, stockholders' equity, and cash flows for each of the three years in the period ended December 31, 2004, and our 
report dated February 17, 2005 expressed an unqualified opinion thereon. 

is! ERNST & YOUNG LLP 

San Diego, California 
February 17, 2005 
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PART III 

ITEM 10. Directors and Executive Officers ofthe Registrant 

Information about the Directors of Invitrogen is incorporated by reference from our proxy statement for the 2005 
Annual Meeting of Stockholders filed with the SEC (the "Proxy Statement") under the heading "Election ofDirectors". 
Information about Section 16 reporting compliance is incorporated by reference to the Proxy Statement under the heading 
"Section 16 Beneficial Ownership Reporting Compliance." Information regarding our Executive Officers is set forth in Item 
1 of Part I ofthis Form 10-K under the caption "Executive Officers ofthe Registrant." Information regarding Invitrogen's 
Protocol is incorporated by reference to the Proxy Statement under the heading "The Invitrogen Protocol." It is also available 
on our website at www.Invitrogen.com. 

ITEM 11. Executive Compensation 

The information required by this item is incorporated by reference to the Proxy Statement under the heading "Executive 
Compensation and Other Matters". 

ITEM 12. Security Ownership of Certain BeneFicial Owners and Management and Related Stockholder Matters 

The information required by this item is incorporated by reference to the Proxy Statement under the heading "Stock 
Ownership". 

ITEM 13. Certain Relationships and Related Transactions 

The information required by this item is incorporated by reference to the Proxy Statement under the heading "Certain 
Relationships and Related Transactions". 

ITEM 14. Principal Accounting Fees and Services 

The information required by this item is incorporated by reference to the Proxy Statement under the heading "Principal 
Accounting Fees and Services". 
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PART IV 

ITEM 15. Exhibits and Financial Statement Schedules 

(a) I. Financial Statements 

The following consolidated financial statements of Invitrogen Corporation are included in Item 8. 

Page 

Report of Independent Registered Public Accounting Firm 43 
Cc)nstilidaXed_Balanc_e.Sheets 44 
Consolidated Statements of Income 45 
Ciin sTtJid a ted State m ejiiso f S_toc_k h old ers 'Equity 46 
Consolidated Statements of Cash Flows 47 
Notes to Consolidated Financial Statenients 48 

2. Financial Statement Schedules: Schedule II—Valuation and Qualifying Accounts Financial statements and schedules 
other than those listed below in item (c) are omitted for reason that they are not applicable, are not required, or the 
information is included in the Consolidated Financial Statements or the Notes to Consolidated Financial Statements. 

3. List of exhibits filed with this Annual Report on Form 10-K: For a list of exhibits filed with this Form 10-K, refer to 
the exhibit index beginning on page 95. 

(b) Exhibits: For a list of exhibits filed with this Form 10-K, refer to the exhibit index beginning on page 95. 

(c) Financial Statement Schedules: Schedule II—Valuation and Qualifying Accounts (see next page). 
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Schedule II — Valuation and Qualifying Accounts 

For the Years Ended December 31, 2004, 2003 and 2002 

(in thousands) 
Allowance for Doubtful Accounts 
Year ended December 31, 2004 
Year ended December 31, 2003 
Year ended December 31, 2002 
Accrued Merger and Restructuring Related Costs 
Year ended December 31, 2004 
Year ended December 31,2003 
Year ended December 31, 2002 
Accrued Claims and Assessments 
Year ended December 31, 2004 
Year ended December 31, 2003 
Year ended December 31, 2002 
Insurance, Environmental and Divestiture 

Reserves 
Year ended December 31, 2004 
Year ended December 31, 2003 
Year ended December 31, 2002 

(in thousands) 
Current portion 
Long-term portion 

Balance 
at 

Beginning 
of Period 

$ 4,129 
4,431 
5,281 

$ 795 
3,467 

17,655 

$ 562 
14,675 
13,875 

$10,283 
10,568 
12,146 

Net 
Additions 
Charged 

(Credited) 
to Expense 

$ 

$ 

$ 

$ 

643 
76 

520 

393 
7,015 

(312) 

212 
(147) 
(271) 

d costs are classified as 

Additions 
Acquired 

'."Excess Reserve 
Reductions) 

from Business 
Combinations 

$ 1,137 
(418) 
(292) 

$ 35,936 
5,919 
4,894 

$ — 

800 

$ — 

(533) 

Deductions^'* 

$ 

$ 

$ 

$ 

(443) 
(751) 

(1,587) 

(33,756) 
(8,984) 

(26,097) 

(250) 
(14,113) 

(476) 
(138) 
(774) 

follows at December 31: 

2004 

$2,97f 
— 

Foreign 
Currency 
Effect on 

Translation 

$ (224) 
791 
509 

$ — 

$ — 

$ — 

2003 

i $795 
— 

Balance at 
End of 
Period 

$ 5,242 
4,129 
4,431 

$ 2,975 
795 

3,467 

$ — 
562 

14,675 

$10,019 
10,283 
10,568 

Total included above $2,975 $795 

Insurance, environmental and divestiture reserves are classified as follows at December 31: 

2004 

(in thousands) 
Current portion 
Long-term portion 

Total included above 

$ 2,647 
7,372 

$10,019 

2003 

$ 2,454 
7,829 

$10,283 

Reconciliation of net additions charged (credited) to expense for business integration costs reported in the Consolidated 
Statements of Income are as follows: 

2004 

(in thousands) 
Accrued merger and restructuring related costs 
Non-cash merger related costs: 
Impairment losses on prepaid and fixed assets and notes receivable 

Total merger costs 

2003 

?— $ 393 

— 925 

2002 

$ 7,015 

9,192 

B— $1,318 $16,207 
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(1) Deduction for Allowance for Doubtful Accounts is for accounts written-off. Deductions for all other accounts are 
amounts paid in cash or reclassified to accounts payable, except for the following in 2004: $1.4 million in accrued 
merger costs was reclassed to goodwill which was attributable to cash refunds from taxing authorities of an acquired 
entity. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) ofthe Securities Exchange Act of 1934, the Registrant has duly 
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 

Date: May 10,2005 

INVITROGEN CORPORATION 

/s/ GREGORY T. LUCIER 

By: 
Gregory T. Lucier 
Chief Executive Officer and President 
(Principal Executive Officer and 
Authorized Signatory) 

Pursuant to the requirements of the Securities Act, this report has been signed by the following persons in the capacities 
and on the dates indicated: 

SIGNATURE 

/s.' GREGORY T. LUCIER 

/s/ 

Gregory T. Lucier 

DAVID F. HOFFMEISTER 

David F. Hoffmeister 

Is/ JOHN M. RADAK 

/s/ 

John M. Radak 

RAYMOND V. DITTAMORE 

Raymond V. Dittamore 

/s/ JAMES R. GLYNN 

James R. Glynn 

/s/ DONALD W. GRIMM 

/s/ 

/s/ 

/s/ 

/s/ 

Donald W. Grimm 

BALAKRISHNAN S. IYER 

Balakrishnan S. Iyer 

BRADLEY G . LoRiMtER 

Bradley G. Lorimier 

RONALD A. MATRICARIA 

Ronald A. Matricaria 

JAY M. SHORT, PH.D. 

Jay M . Short, Ph.D. 

TITLE 

Chief Executive Officer, President and 
Director (Principal Executive Officer) 

Chief Financial Officer (Principal Financial 
Officer) 

Vice President, Finance (Principal 
Accounting Officer) 

Director 

Director 

Director 

Director 

Director 

Director 

Director 

Director 
Dr. W. Ann Reynolds 

DATE 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 

February 22, 2005 
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/s/ DAVID U'PRICHARD Director February 22,2005 

David U'Prichard 
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EXHIBIT 
NUMBER 

2.1 

2.2 

2.3 

2.4 

2.5 

2.6 

2.7 

2.8 

3.1 
3.2 
3.3 

3.4 

4.1 
4.2 

4.3 

4.4 

4.5 

4.6 

4.7 

4.8 

INDEX TO EXHIBITS 

(7/1 our Animal Report on Form lO-Kfor the Year Ended December 31, 2001, we 
numbered sequentially all ofthe material contracts that we had filed as of 

March 31, 2002. Since that time, we have continued to nutnber sequentially any 
additional material contracts that we file for ease of reference.) 

DESCRIPTION OF DOCUMENT 

Agreement and Plan of Merger, by and between Invitrogen and Life Technologies, Inc., dated July 
7,2000.(1) 
Agreement and Plan of Merger, by and between Invitrogen and Dexter Corporation, dated July 7, 
2000.(1) 
Agreement and Plan of Merger, by and between Invitrogen, Babcock, Inc. and InforMax, Inc., 
dated October 15, 2002.(2) 
Agreement and Plan of Merger, by and among Invitrogen, INVO Merger Corporation, and 
NOVEX, dated June 14, 1999(3) 
Agreement and Plan of Merger, by and among Invitrogen, RG Merger Corporation, and Research 
Genetics, Inc., dated February 1, 2000(4) 
Asset Purchase Agreement by and among Vertex Pharmaceuticals Incorporated, PanVera LLC and 
Invitrogen Corporation, dated February 4, 2003.(5) 
Agreement and Plan of Merger, by and among Invitrogen Corporation, Mallard Acquisition 
Corporation, Molecular Probes, Inc. and Richard P. Haugland, as the Shareholders' Agent, dated 
July 2, 2003.(27) 
Agreement and Plan of Merger, by and among Invitrogen, Baseball Acquisition Corporation, and 
BioReliance Corporation, dated December 24, 2003.(26) 
Restated Certificate of Incorporation of Invitrogen, as amended.(6) 
Amended and Restated Bylaws of Invitrogen.(7) 
Certificate of Correction to the Restated Certificate of Incorporation of Invitrogen, dated February 
21,2001.(8) 
Certificate of Designation, Preferences and Rights of the Terms of the Series B Preferred Stock, 
dated March 27, 2001.(8) 
Specimen Common Stock Certificate.(9) 
5 '/2% Convertible Subordinated Notes Due 2007, Registration Rights Agreement, by and among 
Invitrogen, and Donaldson, Lufkin & Jenrette Securities Corporation et al., as Initial Purchasers, 
dated March 1,2000.(10) 
Indenture, by and between Invitrogen and State Street Bank and Trust Company of California, 
N.A., dated March 1, 2000.(10) 
2 V4% Convertible Subordinated Notes due 2006, Registration Rights Agreement, by and among 
Invitrogen and Credit Suisse First Boston Corporation et al., as Initial Purchasers, dated December 
11,2001.(11) 
Indenture, by and between Invitrogen and State Street Bank and Trust Company of California, 
N.A. and Table of Contents of Indenture, including Cross-Reference Table to the Trust Indenture 
Act of 1989, dated December 11, 2001.(11) 
1% Convertible Senior Notes Due 2023, Registration Rights Agreement, by and among Invitrogen, 
and UBS Securities LLC and Credit Suisse First Boston LLC, as Initial Purchasers, dated August 
1,2003.(28) 
Indenture, by and between Invitrogen and U.S. Bank National Association, dated August 1, 2003. 
(28) 
1 '/2% Convertible Senior Notes Due 2024, Registration Rights Agreement, by and among 
Invitrogen, and UBS Securities LLC and Bear Stearns & Co Inc., as Initial Purchasers, dated 
February 19, 2004.(29) 
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EXHIBIT 
NUMBER 

4.9 

4.10 

4.11 

10.10 

10.11 
10.12 

10.16 

10.17 

10.18 

10.21 
10.22 
10.26 
10.27 

10.32 

10.34 

10.35 
10.36 

10.37 
10.42 

10.45 

10.46 
10.47 

10.48 

10.49 
10.50 

10.3 
10.4 
10.5 

lO.S 

DESCRIPTION OF DOCUMENT 

Indenture, by and between Invitrogen and U.S. Bank National Association, dated February 19, 2004. 
(29) 
Indenture, by and between Invitrogen and U.S. Bank National Association, dated as of December 14, 
2004.(35) 
Indenture, by and between Invitrogen and U.S. Bank National Association, dated as of December 14, 
2004.(35) 
1995 Invitrogen Stock Option Plan.(9) 
1996 Novel Experimental Technology Stock Option/Stock Issuance Plan.(12) 
1997 Invitrogen Stock Option Plan, as amended, and forms of Incentive Stock Option Agreement and 
Nonstatutory Stock Option Agreement thereunder.(13) 
Novel Experimental Technology Employee Stock Ownership Plan and Trust Agreement, as 
amended, effective as of April 1, 1997.(14) 
Stock Purchase Agreement, by and among Invitrogen and MorphaGen, Inc., a Delaware Corporation, 
dated November 3, 1998.(9) 
1998 Novel Experimental Technology Stock Option/Stock Issuance Plan.(12) 
1998 Invitrogen Employee Stock Purchase Plan, as amended, and form of subscription agreement 
thereunder.(l) 
Lease, by and between CalWest Industrial Properties, LLC, a California limited liability company, 
and Invitrogen, dated as of May 31, 2001.(11) 
Lease, by and between Blackmore Signal Hill, a California Limited Partnership, and Invitrogen, 
dated October 7, 1999.(15) 
Lease, by and between Blackmore Lot 99 Investment, a Califomia Limited Partnership, and 
Invitrogen, dated December 20, 1999.(15) 
5 '/2% Convertible Subordinated Note Due 2007.(10) 
5 l̂2% Convenible Subordinated Notes due 2007, Purchase Agreement, dated February 25, 2000.(10) 
2 '/4% Convertible Subordinated Notes due 2006.(11) 
2 '/4% Convertible Subordinated Notes due 2006, Purchase Agreement, dated December 11, 2001. 
(11) 
Change in Control Agreement, by and between Invitrogen and John D. Thompson, dated June 1, 
2001.(16) 
Rights Agreement, by and between Invitrogen and Fleet National Bank Rights Agent, dated February 
27,2001.(17) 
2000 Nonstatutory Stock Option Plan, as amended and restated on July 19, 2001.(18) 
Letter to Mr. Raymond Dittamore, regarding Non-Employee Director Compensation, dated 
November 5, 2001.(18) 
Invitrogen 401(k), as amended and restated, effective as of January 1, 2002.(11) 
Promotion and Relocation Letter, by and between Invitrogen and Daryl J. Faulkner, dated May 31, 
2002.(19) 
Change in Control Agreement, by and between Invitrogen and John A. Cottingham, dated as of June 
7,2002.(19) 
Form of Secured Promissory Note under Invitrogen's Employee Relocation Guidelines.(19) 
Form of Deed of Trust with Assignment of Rents under Invitrogen's Employee Relocation 
Guidelines.(19) 
Form of Addendum to Deed of Trust with Assignment of Rents under Invitrogen's Employee 
Relocation Guidelines.(19) 
Form of Employee Relocation Guidelines under Invitrogen's Employee Relocation Guidelines.(19) 
Settlement Agreement between Invitrogen and Daryl J. Faulkner dated September 9, 2002.(20) 
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EXHIBIT 
NUMBER 

10.51 

10.53 

10.54 

10.56 

10.57 

10.58 

10.59 

10.60 

10.61 

10.62 

10.63 

10.64 

10.65 

10.66 

10.67 

10.68 

10.70 

10.71 

10.72 

10.73 

10.74 

10.75 

10.76 
10.77 
10.78 
10.79 
10.80 

DESCRIPTION OF DOCUMENT 

Executive Employment and Severance Agreement, by and between Invitrogen and James R. Glynn, 
effective as of December 5, 2002.(21) 
Independent Contractor Services Agreement, by and between Invitrogen and Lyle C. Turner dated 
December 13,2002.(21) 
University Research Park Ground Lease, by and between University Research Park I and PanVera 
Corporation, dated as of October 1, 1978.(22) 
Amendment to Executive Employment and Severance Agreement by and between Invitrogen 
Corporation and James R. Glynn, dated as of June 27, 2003.(23) 
Employment Agreement by and between Invitrogen Corporation and Gregory T. Lucier, to be 
effective as of May 26, 2003.(23) 
Change-in-Control Agreement by and between Invitrogen Corporation and Gregory T. Lucier, dated 
as of May 26, 2003.(23) 
Indemnification Agreement by and between Invitrogen Corporation and Gregory T. Lucier, dated as 
of May 26,2003.(23) 
Restricted Stock Agreement by and between Invitrogen Corporation and Claude D. Benchimol, dated 
as of September 4, 2003.(24) 
Restricted Stock Agreement by and between Invitrogen Corporation and Gregory T. Lucier, dated as 
of May 30,2003.(25) 
NSO Agreement by and between Invitrogen Corporation and Gregory T. Lucier, dated as of May 30, 
2003.(25) 
Change-in-Control Agreement by and between Invitrogen Corporation and Claude D. Benchimol, 
dated as of October 16, 2003.(26) 
Change-in-Control Agreement by and between Invitrogen Corporation and Benjamin E. Bulkley, 
dated as of October 16, 2003.(26) 
Change-in-Control Agreement by and between Invitrogen Corporation and Joseph Rodriguez, dated 
as of October 23, 2003.(26) 
Amended and Restated Change-in-Control Agreement by and between Invitrogen Corporation and 
John A. Cottingham, dated as of October 16, 2003.(26) 
Amended and Restated Change-in-Control Agreement by and between Invitrogen Corporation and 
Datyl Faulkner, dated as of October 16, 2003.(26) 
Amended and Restated Change-in-Control Agreement by and between Invitrogen Corporation and 
John D. Thompson, dated as of October 16, 2003.(26) 
Restricted Stock Agreement by and between Invitrogen Corporation and Benjamin Bulkley, dated as 
of October 15,2003.(26) 
Restricted Stock Agreement by and between Invitrogen Corporation and Joseph Rodriguez, dated as 
of October 20, 2003.(26) 
Change-in-Control Agreement by and between Invitrogen Corporation and Karen Gibson, dated as of 
January 30, 2004.(29) 
Restricted Stock Agreement by and between Invitrogen Corporation and Karen Gibson, dated as of 
January 30, 2004.(29) 
Change-in-Control Agreement by and between Invitrogen Corporation and Nicolas Barthelemy, 
dated as of March 10, 2004.(29) 
Restricted Stock Agreement by and between Invitrogen Corporation and Nicolas Barthelemy, dated 
as of March 10,2004.(29) 
Executive Health Plan.(30) 
Financial Planning Benefit Plan.(30) 
Supplemental Long Term Disability Plan.(30) 
Invitrogen Corporation Deferred Stock Unit Plan.(30) 
Employment Agreement by and between Invitrogen Corporation and David F. Hoffmeister, effective 
October 13,2004.(31) 
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EXHIBIT 
NUMBER 

10.81 

10.82 

10.83 

10.84 

10.85 

10.86 
10.87 
10.88 
10.89 
10.90 
10.91 
10.92 
21.1 
23.1 
31.1 
31.2 
32.1 
32.2 

DESCRIPTION OF DOCUMENT 

Notice of Grant and Incentive Stock Option Agreement by and between Invitrogen Corporation and 
David F. Hoffmeister, effective October 13, 2004.(31) 
Notice of Grant and Nonstatutory Stock Option Agreement by and between Invitrogen Corporation 
and David F. Hoffmeister, effective October 13, 2004.(31) 
Notice of Grant and Restricted Stock Unit Agreement by and between Invitrogen Corporation and 
David F. Hoffmeister, dated October 13, 2004.(31) 
Change-in-Control Agreement by and between Invitrogen Corporation and David F. Hoffmeister, 
dated as of October 13, 2004.(31) 
Indemnification Agreement by and between Invitrogen Corporation and David F. Hoffmeister, dated 
as of October 13,2004.(31) 
Executive Officer Severance Plan and Summary Plan Description.(32) 
Invitrogen Corporation 2005 Incentive Plan.(33) 
Summary of Invitrogen Corporation Mid-Term Incentive Compensation Plan.(33) 
Summary of Amendment to the Invitrogen Corporation 2005 Incentive Plan.(34) 
Form of Non-Employee Director Stock Option Agreement.(34) 
Form of Non-Employee Director Restricted Stock Unit Agreement.(34) 
Summary of Non-Employee Director Compensation Program.(34) 
List of Subsidiaries.(35) 
Consent of Independent Registered Public Accounting Firm.(35) 
Certification of Chief Executive Officer 
Certification of Chief Financial Officer 
Certification of Chief Executive Officer 
Certification of Chief Financial Officer 

(1) Incorporated by reference to the Registrant's Registration Statement on Form S-4 (File No. 333-43674). Original 1998 
Invitrogen Employee Stock Purchase Plan ("Plan") and form of subscription agreement thereunder are incorporated by 
reference to the Registrant's Registration Statement on Form S-1 (File No. 333-68665) and amendment to Plan is 
incorporated by reference to the Registrant's Registration Statement on Form S-4 (File No. 333-43674). 

(2) Incorporated by reference to the Registrant's Report on Schedule TO filed on October 25, 2002. 
(3) Incorporated by reference to Registrant's Registration Statement on Form S-4 (File No. 333-82593). 
(4) Incorporated by reference to Registrant's Current Report on Form 8-K, filed on February 16, 2000 (File No. 000-

25317). 
(5) Incorporated by reference to Registrant's Current Report on Form 8-K, filed on April 11, 2003 (File No. 000-25317). 
(6) Incorporated by reference to the Registrant's Quarteriy Report on Form 10-Q for the Quarterly Period Ended September 

30, 2000 (File No. 000-25317). 
(7) The Amended and Restated Bylaws are incorporated by reference to the Registrant's Registration Statement on Form S-

1 (File No. 333-68665). A further amendment to the Bylaws adopted by a Resolution of the Board of Directors dated 
July 19, 2001 is incorporated by reference to the Registrant's Quarterly Report on Form 10-Q for the Quarterly Period 
Ended June 30, 2001 (File No. 000-25317). 

(8) Incorporated by reference to the Registrant's Quarteriy Report on Form lO-Q for the Quarterly Period Ended March 31, 
2001 (File No. 000-25317). 

(9) Incorporated by reference to Registrant's Registration Statement on Form S-1 (File No. 333-68665). 
(10) Incorporated by reference to the Registrant's Annual Report on Form 10-K for the Year Ended December 31. 1999 (File 

No. 000-25317). 
(11) Incorporated by reference to the Registrant's Annual Report on Form 10-K for the Year Ended December 31, 2001 (File 

No. 000-25317), as amended. 
(12) Incorporated by reference to Registrant's Registration Statement on Form S-1 (File No. 333-87085). 
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(13) The 1997 Stock Option Plan, as amended and restated, is attached to Registrant's Quarterly Report on Form 10-Q for 
the Quarterly period ended September 30, 2002 (File No. 000-25317). The forms of Incentive Stock Option Agreement 
and Nonstatutory Stock Option Agreement under the 1997 Stock Option Plan incorporated by reference to the 
Registrant's Registration Statement on Form S-1 (File No. 333-68665). 

(14) Incorporated by reference to Registrant's Registration Statement on Form S-l/A (File No. 333-87085). 
(15) Incorporated by reference to the Registrant's Annual Report on Form 10-K for the Year Ended December 31, 2000, 

(File No. 000-25317). 
(16) Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q for the Quarterly Period Ended June 30, 

2001 (File No. 000-25317). 
(17) Incorporated by reference to the Registrant's Current Report on Form 8-K, filed on March 30, 2001 (File No. 000-

25317). 
(18) Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q for the Quarterly Period Ended September 

30, 2001 (File No. 000-25317). 
(19) Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q for the Quarterly Period Ended June 30, 

2002 (File No. 000-25317). 
(20) Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q for the Quarterly Period ended September 

30, 2002 (File No. 000-25317). 
(21) Incorporated by reference to the Registrant's Annual Report on Form 10-K for the Year Ended December 31, 2002 (File 

No. 000-25317). 
(22) Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q for the Quarterly Period ended March 31, 

2003 (File No. 000-25317). 
(23) Incorporated by reference to the Registrant's Quarterly Report on Form 10-Q for the Quarterly Period ended June 30, 

2003 (File No. 000-25317). 
(24) Incorporated by reference to the Registrant's Registration Statement on Form S-8 (File No. 333-108442). 
(25) Incorporated by reference to the Registrant's Registration Statement on Form S-8 (File No. 333-105730). 
(26) Incorporated by reference to Registrant's Annual Report on Form 10-K for the Year Ended December 31, 2003 (File 

No. 000-25317). 
(27) Incorporated by reference to Registrant's Current Report on Form 8-K, filed on July 3, 2003 (File No. 000-25317). 
(28) Incorporated by reference to Registrant's Registration Statement on Form S-3 (File No. 333-110060). 
(29) Incorporated by reference to Registrant's Quarterly Report on Form 10-Q for the Quarterly Period ended March 31, 

2004 (File No. 000-25317). 
(30) Incorporated by reference to Registrant's Quarterly Report on Form 10-Q for the Quarterly Period ended September 30, 

2004. (File No. 000-25317). 
(31) Incorporated by reference to Registrant's Current Report on Form 8-K, filed on October 18, 2004 (File No. 000-25317). 
(32) Incorporated by reference to Registrant's Current Report on Form 8-K, filed on November 15, 2004 (File No. 000-

25317). 
(33) Incorporated by reference to Registrant's Curtent Report on Form 8-K, filed on January 31, 2005 (File No. 000-25317). 
(34) Incorporated by reference to Registrant's Current Report on Form 8-K, filed on February 14, 2005 (File No. 000-

25317). 
(35) Incorporated by reference to Registrant's Annual Report on Form 10-K for the Year Ended December 31, 2004 (File 

No. 000-25317). 
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